Form 2348 Power of Attorney OMB Ho. 15450150
tFiav. June 2008 and Declaration of Representative s :5:“ ool
x Bl ]
0 oty be e B Type or print. B See the separate Instrustions. L
Power of Attamey Teiephane
Caution: Form 2848 will not be honored for any purpose other than representation befare the IRS. Function
1 Taxpayer information. Tanpayer(3) must sign and date this form on page &, ne 9. Dt ! !
Taxpayoe: name(s) and address Soclal security number{s) Employer [dentification
! : number

Remington Calleges, Inc.
111 Center Street, Suite 2400

Little Reck, AR 72201 i | 27 3339369

Daytime (elephong numier Flan npmber [T applicable}
[ 501 ) 377-2000

heraby appointis] (he following representative(s) as altormeplsi-in-fact;

2 Repragsentativels) must s:gn and dale this foem on page 20 Pard L
Name and address CAF No. ...........0302-49637R .. . .
Jennifer R, Pierce Telephone Mo
425 W, Capitol Avenua, Suite Y800 B Ne, <o TR Ml
Little Rock, AR 72201 Check if new: Address L_.l
Nama and addeess ot
Telophona Mo, e
L3 1 g - T S ST L Py T
Gheck if new: Adnreas E_] Telephone No. E Fax Mo. D
Mame and address CAR MO it
Tetephone ko,
Fax No e e e
Check Il naw. audmss m Tetephone Mo [:f Fax No, [

" to represenl The laxpaver(s) before fhe Internal Revenia Service for the following tax maliars

d Tam matters
Type af Tax (income, Employiment, Excise, ele.} Tax Form Mumber Year(s) of Panod(s)
ar Givil Penalty (see the inslructions fof kna 3) (Y040, 844, 720, elc) (sea the instructeons for ing 3
income 1023, 930 2008, 2009, 2010, 2011, 2012
4  Specitic use not recorded on Centralized Authorization File (CAF). If the power of altarney is for & sp-acnrlc vse not recorded on CAF,
check (s box, See the instructions lar Line 4. Specific Uses Not Recorded on CAF | r_.|
5 Acts authorized. The roprésentativas are aulborized to receive and inspect conBdential tax information and 1o percem any and alf @cts thal

I (we! can perform with respect to the tax malters descnibed on line 3, for exemple, the authority to sign any agreements, consents, or ofher
documents, The sulhonty does not include 1he powor 10 receive refund checks {see fine & below], the power Lo substitule another reprasentativa
or atd additional representatives, the power 1o sign certain relums, or the power to executa 8 request for cisclosure of tax retums or refum
infarmation 1o a third pary. See ihe fne 5 instructions for more information

Exceptions. An unensolied refum praparer cannol sigqn any decumen for a texpayer and may only represent texpayers in fmited sduations,
See Unenrolied Return Preparer on page 1 of the instrections, An envolied actuary may only represent taxpayers to the extent provided in
saction 10.3:d) of Treasury Depanment Circular No. 230 (Circular 230). An enrolled retirement plan administrator may only reprasen] taxpayers
1o the extent provided in section 10.3{e) of Circular 230. Ges the Fne 5 instroclions for restrictions on tax maites pariners, In most cases,
the studant practitiones's (levels kand 1 authority is imAad (lor exampie, they may only praclice under 1he superasion of anoiher prachitioner

List any specific additions or ceintions 10 1he adls olherasse authonzed in this power of attomey:

Receipt of refund checks. || you want 1o authorize a represemative named an line 2 10 receive, BUT ROT TOD ENDORSE OR CASH, ralund
checks, initial here ——— and st the name of thal represemative below

Mame of represeniative to receive refund check(s) =

For Privecy Act and Paperwork Reduction Act Notice, sco page 4 of the instructions. Cat Moo 115804 Form 2B48 oy 62008



Eomm ZB48 [Fare. 6-2008 Fags 2

T Neotices and communications. Dnging! notices and other wittlen communications will be senl to you and & copy 10 the birst
represeniative Ested on lna 2.
B I you #lso want the second ropresentative Ested to receive & copy of nolices and communications, check this box , » [
__b Il you do nat want any notices or communications sent 1o your reprasaniative(s), check ths box . . . =01
& Astentonrevocation of prior powar(s| of sttermey, The fing of this power of attamsy sulomalically fevokes al sarler powers) af

aftormey on fila wilh the Intemal Revenus Service for the same tax matlers and years or periods coversd by this document. If youdo nat
want 1o revoke & prior power of aflomoy, check hese, : ; .

YOU MUST ATTACH A COPY OF ANY POWER OF ATTORNEY YOU WANT TO REMAIN IN EFFECT.

9 Signeturs of Wapayer(s). I a la matter concems @ joint returm, both husband and wits must sign if jont representstion i requested,
ctharaise, sed Ihe nstructions. i signad by & corporaie officer, partner, guardian, lax maflers parne, expcutor, MCever, BOMINSIrater, or
fruxtee on Dehafl of the laxpayer, | cenfy that | have the authonty (o exscute this lorm on behzf of the taapaye.

F [F NOT SIGNED AND DATED, THIS POWER OF ATTOANEY WILL BE RETURNED.

o B-3i—e President

Signature " Daw Tite (f applicable)
Kavin Witcox n D D D D Remingion Collages, inc,
Print Name PIN Numbar * Print rama of laxpayer from line 1 A other than indhidual
£ oo ness s e e P L
.......................... e 230000
Print Name PIN Number

m Declaration of Representative

Cautiar: Studerts with & special order lo mpreseni taxpeyers in gualited Low income Tazpayer Ciinics or the Student Tax Cinie Program fevels

bk wnd ), a8 b instructions for Par 1,

Under penalties of panury, | declare that:

#® | am nol cumenily under suspanaion of diabarmeni from prectice befora the IMamal Revenus Senvice;

® | am gware of roguiations contained in Clrewlar 230 (31 CFR, Part 10, 0s amanded, concaming the prachice of attomeys, corified pubfic

sccountants, enrliad agents, enrolied actuaries, and others;

® | am auihorizad o represent the laxpayer(s) dentified in Part [ for the tax matter(s) specified hers; and

# | am ora of the foliowing:

Ahormey—a member in good standng of 1he bar of the hghest court of the jURSZICToN Shown below

Certified Public Accountant—duly qualified o practhce 25 a certifed public accouviant In T prsticlion shown below

Ervoling Agent—erycied as an agert under he requisements of Ciroular 230

Offices—s bona Side officer of the taxpayer's onganizalion.

Full-Time Emplicoyss—a fuli-time employoe of the taxpayer.

Family Membar—a member of the laxpayer's immediate family for example, spouss, parenl, ohiid, brother, or sisten

Ensolled Actuary—enrofied as an actuary by the Jomi Board for the Enfoltment of Actuanes under 29 U.5.C. 1242 (the muthormy 1o

praclica belora tha internal Revenus Service is imited by saction 10 3(d) of Circular 234).

h Unenrclied Ratum Prepaser—{he aulhorfy 1o praclica pelfore the Internal Revenue Service is imited by Cincular 230, saction
10.7{e)t)iviil, You must have prepared the retumn in guestion and the retum must be undir sxamination by tha RS, See Unonrolled
Asturn Preparer on paga 1 of tha instructions.

k Shudan! Atomey—student who receives permisson to praclics bafore tha (RS by virtue of thek stahus as & faw Btuden! under saction
10.7{d) of Circular 230.

| Shudent CPA—student wha recefves parmission 10 practce balore the IRS by viriue of thair sisths gs 2 CPA shuden! under secton
10.7id) of Circutar 230

r Ensclped Relirernant Plan Agart—errciied g3 3 retirement plan agent under the requarements of Croylar 230 the suthosty 'o praclice
balons the Interral Revenus Sernce i3 fmiled by section 10.3{af.

* IF THIS DECLARATION OF REPRESENTATIVE IS NOT SIGNED AND DATED, THE POWER OF ATTORNEY WILL
BE RETURNED. See lhe Part |l instructions.

Designation—insert | Jurlsdiction (stata) or

O =8 AN oOe

above Intter {o-) | identification b : /A e i Date
SRR/ /5 Al Y

|
-+ 4




- Tt Ty T B W !
s s 25 O #F Y A0
Ex Yyl TE OV £ 17053245305000
; 1023 Application for Recognition of Exemption OME No. 1545-0056
0 (ov. Juma 2000] Under Section 501(c)(3) of the Internal Revenue Code rmtviiohesin et
Depanme of e Tregtay Bopicalion il be apen
Intemal Rmvanus Senva for pubit insppction

Lise the instructions to complete this application and for a2 definition of all bald items. For additional help, call IRS Exempt

Organizations Customer Account Services toll-free at 1-877-829-5500, Visit our website at www.irs.gov for forms and

publications. Il the required information and documents are not submitted with paymant of the appropriale user fes, the
application may be returned o you.
Aftach agditional sheels lo this application if you need more space to answer Tully, Put your name and EIN on each sheet and
identily each answer by Part and line number. Complete Parts | - X! of Form 1023 and submit only those Scheddles (A through
H) that apply to you.

EEXMl  1dentification of Applicant

1 Full name of organization (exactly as it appears i your grganizing document) 2 uio Mame {if applicable)
Remington Colleges, inc. Kevin Wilcox, President
3 Mailing address (Number and sireet) {see instructions) Room/Suite | 4 Employer [dentification Number {EIN]
111 Cenler Street 2400 27-3339369
City or town, state or country, and ZIP + 4 5 Month the annual accounding persod ends (01 = 18
Little Rock, AR 72201 12
6 Prmary contact {officer, director, trustes, or authorized representativa)
a Wame: Kevin Wilcox, President b Phone: (501) 377-2000
¢ Fax: (optignat)
T Are you represented by an authonzed representative, such as an attorney or accountant? if “Yes.” ¥ Yes ] No
provide the authorized representative’s nama, and the name and address of the authorized
representative’s firm. Include a compieted Form 2848, Fower of Attorney and Declaration of
Representative, with your application if you would fike us to communicate with your representative.
8 Was a person who is not one of your officers, directors, trustess, employees, or an aulhorzed W Yes ] Mo
represaentativa isted in line 7, paid, or promised payment, to help plan, manage, or advise you about
the structure or activites of your organization, or about your financial or tax matters? If "Yes,”
provics the parson’s name, the name and address of the person's firm, the amounis paid or
promised {o be paid, and describe that person’s role.
Ba Organization's website:
b Crogmzation's email: (opticnal)
10 Cerain organizations are not reguired to file an information return (Form 290 or Form 880-EZ). If vou 1 ves ¥ Ne
are granted tax-exemption, are you claiming to be excused from filing Form 980 or Form 990-E27 If
“¥es," explain, See the inslructions lor a description of organizations not required to file Form 930 or
Form 290-EZ
11 Dale incorporated if a corporation, or formed, if other than a corporation. (MM/DD/YYY'Y) s [/ 30 / 2008
12 Woere you formed under the laws of a forelgn country? [ ves ¥l No
If *¥as." state the country.
For Paperwork Reduction Act Molice, see paga 24 of tha instructions, Cat. Mo, 17133K Farm 1023 Mev. 6-2008)
]
f.
.-' » 5
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Form 1023 (Rev. 5-2008) tame: Remington Calleges, Inc. Ein 27 - 3339369 Pagi 2
Organizational Structure

¥ou must be 8 corporation (including a limited fiabfity company), an unincorporatad association, or a trust 1o ba tax exempl.

{See instrustions. ) DO NOT file this form unless you can check *Yes"” on lines 1, 2, 3, or 4.

1 Are you a corporation? Il “Yes.” atlach & copy of your articles of incorporation showing certification [ Yes O Mo
of filing with the appropriate state agency. Include copies of any amendmeants o your articles and
be sure they also show state filing certification,

2 Areyou alimited liability company (LLCY? If “Yes,” attach a copy of your articles of crganization showing O Yas ¥l No
certification of filing with the appropriate state agency, Alsg, if you adopled an operating agreemeant, attach
a copy, Include copies of any amendments to your arlicles and be sure they show state {iling certification.
Refer ta the instructions for circumstances when an LLC should not file its own exemption application,

3 Are you an unincorporated assoclation? If “Yes,” attach a cooy of your aricles of association, O Yes Mo
constitution, or other similar organizing document that is dated and includes at least two signatures.
Include signed and dated coples of any amendments.

45 Arg you & trust? If "Yes" attach a signed and dated copy of your trust agreament, Irclude signed O Yes ¥ No
and deled copies of any amendments.

b Have you been funded? I “No," explain now yau are formed withou! anything of value placed in trust, [ Yes Mo

5 Have you adopted bylaws? If “Yes,” attach a current copy showing date of adoption. If "No,” explain ] Yes [l Mo

how your officars, directors, or truziess sre seiecled
Required Provisions in Your Organizing Document
The following questions are designed to ensure thal when you file this application, your organizing document confains the required provisions
to nieet the organizational test under saction 501(cH3), Unless you can check tha boxes in bath lines 1 and 2, your organizing document
does nol meet the ocrganzational test, DO NOT file this application until you have amended your arganizing document. Submit your
original and amended organizing documents (showing state filing certification If yeu are @ corporation or an LLG) with your appfication.

1 Section S01{c){3) requires that your organizing document state your exempt purposels), such as charitabie, [
religious, educational, and/or scientific purposas. Check the box to confirm that your organizing documeant
moets this reguirement. Descrbe specifically where your organizing document meets this reguirement, such a3
a referance to a pamicular article or section in your organizing document. Hefer to the instructions for exempt
puwrpose language. Location of Purpose Clause (Page, Article, and Paragraph): Fage 2, ARTICLE SIXTH

2a Section 501(cHY) requires that upon dissolufion of your organization, your remaining assets must be used exclusively [
for exempl purposes, such as chenfatle, religiows, educational, andfor scigntific purposes, Check the box on line 2a to
confimm that your organizing document meats this raquirement by exprass provision for the distribution of assets upon
digzolution. If you rely on state law for your dissolufion provisicn, do not check the box on line 2a and go to fne 2c,

2b If you checked the box on line 2a, spealy tha logation of your dissslution clause (Page, Article, and Paragraph).
Do not complete line 2¢ if you checked box 2a.  Fage 3, Aricle EIGHIH

2e¢ Sen the instructions for information about the operation of state law in your paricular state. Check this box if |
you refy on operation of state iaw for your dissolution provision and ndicate the state:

E]  Narrative Description of Your Activities

Using an attschmanl, describe your past. present, and planned activities in a namrative. If you befieve that you have already provided some of
Ihis information in respanse to other pads of this applicetion, you may summarnize that information here and refer 1o the specific parts of the
application for suppeonting details. You may also attach representative coples of nawsletters, brochures, or similar documents for supporting
details to this narralive. Remember that it this application is approved, it will be opan for public inspection. Therefore, your narrative
description of aclivites should be thorough and accurate. Beler 1o the instructions for information that must be included in your description:

m Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,
Employees, and Indepandant Contractors

18 Lizl the names, titles, and mailing addresses of all of your officers, directors, and trustees. For each person listed, state their
total annual compensation, or proposed compensation, for all services to the grganization, whether 25 an officer, employes, or
other position. Use aclual figures, if available. Enter "none” if no compensation iz or will be paid. If additional space is needed,
attach a separate sheel, Re'er 10 the instructions for information on what to include as compensatian,

T
| Compensation amaeunt
Hems — Tale Miafng sddress {annual poterl of eslimated)

Seo altached

Form 1023 (Rev. 6-2006)




Form 1023 {Rev. 6-2008) nzms- Remington Colleges, Inc. g 27— 3339389 Page 3

Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,
Employees, and Independent Contractors (Continued)

b List the names, litles, and mailing addresses of each ol your ive highest compensaled employees who receive or will
receive compensation of more than 350,000 per year, Use the actual figure, il avalable. Refer 1o the instructions far
information on what to include as compensation, Do not include officers, directors, or trusteas fisted in ling 1a.

Compensslion amoun]
Hormis Titla Mailing addrass s polual o estimated)

Seeattached = =0 | Reiesrererssiassiea e baas s nen s nan e

€. List the names, names of businesses, and mailing addresses of your five highes! compensated independent contractors
thatl receive or will receive compensation of more than 350,000 per year. Use the actual ligure, if available. Reler {o the
instructions for information on what to inciede 85 compensation.

Campensation amaust
Hama Tale Maiting address lannual actyal o eslimated)

Sea attached e N e e

The Ioliowing "Yes" or "No” quesiions relale to past, prezent, or planned relationships, ransactions, or egreements with your officers,
directors, trustees, highest compensaled employess, and highest compensated independen| conlractors listed in fines 13, 1b, and tc,

2a Are any of your officers, directors, or trustees related to each other through family or business ¥ ves O Mo
relationships? Il “Yes."” identily the individuals and explain the relationship,
b Do you have a business relglionship with any ol your officers, direciors, or trustees other than L Yes [J Mo

through their position as an officer, director, or trustee? If “Yes,™ identify the individuals and describe
tne business refationship with each of your officers, direclors, or frustees.

© Are any of your officers, directors, or trustess ralated to your highest compensated employess or ) Yes [ Mo
highest compensated independent conlractors listed on lines b or 1 through family or business
ralationships? If “Yes,"” identify the individuals and explain the refationship

3a For each of your officers, directors, trustees, highest compensated emplayees, and highesl
compensated independent contraciors listed on lines &, 1b, or 1c, attach a list showing their name,
guatifications, average hours worked, and duties.

b Do any ol your olficers, directors, trustees, highest compensated employees, and highest [ ves [J Ne
compensated Ingependent canfractors listed on lines 1a, 1b, or 1¢ receive compensation lrom any
other organizations, whether tax axempt or taxable, that are refated to you through common
control? If “Yes," identity the individuals, explain the relationship betwesn you and the other
organization, and describe the compensation amangement.

4 In establishing the compensation for your officers, directors, trustess, highest compensated
employees, and highes! compensated indepandant cantractars listed on lines 1a, 1b, and 1c, the
following practices are recommeanded, although they are not reguired to obtain exemption. Answer
“¥os" to all the pragtices you use,

a Do you or will the individuals thal approve compensation arangements follow a conflict of interest policy? 1 Yes [ Mo
b Do you or will you approve compensation amangements in advance of paying compensation? & Yes [l Mo
¢ Do you or will you document in writing the date and terms of approved compensation arangements? ] Yes 1 Mo

Form 1023 Rev. 5-2006)




Form 1023 (Rev. 8-2008 pume: Remington Colleges, Inc. en 27 - 3339369 ol

Compensation and Other Financlal Arrangements With Your Officers, Direclors, Trustees,
o Employees, and Independent Contractors (Continued)

d Do you or will you record in wnting the decision made by each individual who decided or voled on ¥ Yes O wne
compensation arrangaments?

@ Do you or will you approve compensalion arrangemenis based on infermation about compensalion paid by i Yeos O No
similarly siluated taxable or tax-exempl crganizations for similar services, curent compensation surveys
compiled by independent firms. or actual written olfers from similady situated organizations? Refer to the
instructions for Par V, lines 1a, b, and e, for information on what to include as compensation,

f Do you or will you record In writing both the information on which you relied to base your decision i Yes O Ne
and ite sourca?

g It you answered "No” to any item on lines 4a through 41, descnbe how you set compensation (hat s
reasonable for your officers, directors, trustees, highes! compensated employees, and highest
compensated independent contractors listed in Part V, lines 1a, 1b, and 1.

Sa Have you adopted a conflict of interes! policy consistent with the sample confiict of mterest policy @ Yes O No

in Appendiz A to the instructions? If *Yes,"” provide a copy of the policy and explain how the policy
has been adopted, such as by resolution of your governing board. I “No,” answer lines 5b ang Sc.

b What procedures will you foilow to assure that persons who have a conflict of nterest will nol have
influenca ovar you for setling their own compensation?

¢ Whal procedures will you follow to assure that persons who have a confiict of interest will not have
infivenca over you regarding business deals with themaelves?
Note: A confiict of interest policy is recommended though it is not required 1o obizin examption.
Hospitals, see Schedule C. Section |, ing 14,

Ga Do you or will you compensate any of your officers, direciors, trustees, highest compensated employees, 2 Yes 0 Ne
and highest compensated independent contractors listed in lines 1a, 1b, or 1c through non-fixed
payments, such as discretionary bonuses or revenue-based payments? If "Yes,” describe all nan-fixed
compensation arrangements, including haw the amounts are determined, who |5 eligibla for such
arrangements, whether you place a Emitation on tolal compensation, and how you datermine or will
detarmine thal you pay no more than reasonabla compensation for services, Refer to the instructions for
Part ¥, lines 1a, 1B, and 1c, for information cn what to include as compensation,
. b Da you or will you compensate any of your employeas, othar than your officers, directors, trusiees, & Yes ] wo
or vour fiva highest compensated employees who recaive or will receive compensation of more than
5.’}5.0(‘!] joixr r, through non-fixed payments, such as discrelionary bonuses or revenue-based
payments? If “Yes,” describa all non-lixed compensation arangements, including how the amounts
are or will be delerminad, whio is or will be eligibla for such arrangements, wiether you placa or will
place a limitation on total compensation, and how determine or will determine that you pay no
maore than reasonabie compensation for services, Hefer to the instructions for Part V, lines 1a, 1b,
and e, for information on what 10 include as compensation

7a Do you or will you purchase any gocds, services, or assets from any of your officers, directors, & Yes O No
trusteas, highest compensated empiloyees, or highest compensated mdependant conlractors listed in
lines 1a, 1b. or 167 Il “Yes.” dascribe any such purchase that you made or intend 1o maxa, from
whom you make or will make such purchases, how the 1erms are or wil be negofisted at arm's
length, and explain how you determine or will determing that you pay no more than fair market
value. Altach copies of any writlen contracts or olher agreements refating to such purchases.

b Do you or will you sell any goods, services, or assels 1o any of your officers, directors, trustees, O ves 1 Mo
highest compensated employees, or highest compensated independent contractors listad in lines 1a,
16, o 167 Il “Yes," describe any such sales thal you made or intend to make, to whom you make or
will make such sales, how the terms are or will Be negotiated at arm's length, and explain how you
determine or will determine you are or will be paid at leas! fair market value. Attach coples of any
writlen contracts or other agreements relating 1o such sales,

Ba Do you or will you have any leases, coniracts, loans, or other agreements with your officers, directars, @ Yes O Ne
trustees, highest compensated employees, or highest compensated independent contraclors listed in
lings 1a, 1b, or 1c7 If “Yes,” provide the information requested in lines Bb through BY,

Describe any written or orgl amangements that you made or intend to make.

Identity with whom you have or will have such arrangements.

Explain how the lerms are or will be negotiated at arm's length.

Explain how you delarmine you gay no more than Laic market value of you are paid af lsast fair marke! value,
Arach copies of any signed leases, contracts, lpans, of other agreements relating 1o such arrangemenis.

= @ Qo o

. 8a Do you or will you have sny leases, contracts, loans, or other agreaments with any organization in A ves I Me
which any of your officers, diroctors, or trusiess are also olficers, direclors, or trustees, or in which
any Individual officer, director, or frusiee owns more than a 35% interest? If “Yes,” provide the
information requested in lines 99 through 8.

Form 1023 iRy, &-2008)




Form 1023 [Rav. B-2008) weme: REmington Colleges, Inc. Em: 2T — 3339369

Paga 5

Employees, and Independent Contractors (Continued)

Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees

b Descrioe any written or oral armangements you made or intend (o make.

(=

Idantify with whom you have or will have such arrangemenis.

d Explain how the terms are or will be negotiatea at arm’s length.
@ Explain how you determine or will determing you pay no more than fair market value or that you are

f

pad at least falr marke! value.
Altach a'copy of any signed leases, contracls, loans, or ather agreements relating to such arrangements.

X Your Members and Other Individuals and Organizations That Receive Benefits From You

The tollewing “Yes”® or "No” guestions relate to goods, services, and funds you provide to individuals and organizations as part
of your activities. Your answors should perfain 1o past, present, and planned activities. (See instructions.)

b

In carrying oul your exempt purposes, do you provide goods, senvices, or funds to individuals? If
"¥Yes," describe each program thal provides goods, services, or funds to individuals.

In carrying out your exempt purposes, do you provide goods, services, or lunds to organizations? If
"¥as," describa each program thal provides goods, services, or funds to organizations.

Fl Yes

Kl Yes

[J No
] Ne

2

Do any of your programs limit the provision of goods, services, or funds 1o a specific individua! or
group of specific indviduals? For example, answer "Yes,” I goods, services, or lunds are provided
only for a particular Individual, your members, individuals who work for a particular amployer, or
graduates of a particular school. If "Yes," explain the limitation and how recipients are sslected for
each program,

[ Yes

¥l No

Do any individuals who recene goods, services, or funds through your programs have a family or
business relationship with any officer, director, trustee, or with any of your highest compansated
employaes or highest compensated independent contractors listed in Par V, lines 1a, 1b; and 1c? 1l
"¥Yes," explain how these related individuals are etigible for goods, senvices, or funds.

7 Yes

] Mo

m Your History

The lollowing “Yes" or "No" u_uesfi-::-ns refate to your history, (S22 instructions.)

1

Arp you a successor o anather organization? Answer “Yes,” it you have 1aken or will take over the
activilies of another organization; you ook over 25% or more of the fair market value of the net
assels of another organization; or you were established upon the conversion of an organization from
for-profit to non-profit status. |f "Yes," complete Schedule G.

i Yes

] Mo

2

Are you submitling this application more than 27 months after the end of the month in which you
were legally formed? If “Yes,” complete Schedule E,

[ Yes

/1 No

GERYIY Your Specific Activities
The following *Yes"” or *Mo" questions relale to specitic activities that you may conduct. Check the appropriate box, Your
answers should penain (o past, prasent, and panned activities, (See instructions ]

1

Do you support or oppose candidates in political campalgns in any way? Il “Yes,” explain,

2a

Do you attampl to influence legisiation? Il *Yes,” explain how you attempt to influence legisiation
and complete line 2b. If “No." go 1o line 3a.

Have you mads or are you making an election to have your legisiative activitics measured by
expendituras by filing Form STEE? If “Yes” altach a copy of the Form 5768 thal was already filed or
attach a complated Formn 5768 that you are filing with this application. If "No," describe whether your
attempts to infiuence legisiation are a substantial part of your activities. Inciuda the fime and maoney
spant on your aempts to influence legistation as compared to your total activities.

O Yes

[ Yes

O Yes

¥l Ne

O Mo

¥l Mo

Do yodi or will you operate bingo or gaming activities? If “Yes,” describe who conducts them, and
list all revenue received or expected 1o be recelved and expenses paid or expected 1o be paid n
oparating these aclivities. Revenue and expenses should be provided for the time periods specified
in Part IX, Financial Data,

Do you or will you enter into contracts or cther agreements with individuals or crgamizations o
condust bingo or gaming for you? If *Yes," describo any written or oral arrangements that you made
or intend to make, identify with whom you have or will have such ermengements, explain how the
terms are or will e negotiated al arm's iengih. and explain how you determine or will determing you
pay no more than fair market value or you will be paid at least fair market value. Attach copies or
any written contracis or other agreements refafing fo such arangements.

List the states and local junsdictions, including Indian Beservations, in which you conduct or will
conduct gaming or bingo.

O Yes

O ves

b Mo

W Mo

Eorm Y023 (Rav 52006
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U Your Specific Activities (Continued) _
o d4a Do you or will you underake fundraising? If “Yes,” check &l the fundraising programs you do or will & Yes

Pzga B

conduct. (See instructions.)

LJ mail solicitations [ phone solicitations
b email solicitations [} accept oonatinns on your wabsite

¥l personal solicitations Ul receive donations from another organization's wabsile

[J wehicle, boat, plane, or similar donations [ governmient grant solicitations
O foundation grant solicitations [0 Other

Attach a description of each tundraising program.

Do you or will you have wrilten or oral contracts with any individuals or organizalions Lo raise funds
for youT If *Yes," describe these acfivities. Include 2l revenue and expenses from these activities
and state who conducts them, Revenue and expenses should be provided for the tima periods
specified in Part IX, Financial Data. Also, attach a copy of any contracts or agreements.

Do you or will you engage in fundraising activities for other organizations? If *Yes,” describe these
arangements, include a description of the organizations for which you raise funds and attach copies
of afl contracts or agreements.

List all etates and local jurisdictions in which you conduct fundraising. Fer each stale or local
jurisdiction listed, specify whather you fundraige for your own organization, you fundraisa for another
organization, or another grganization fundraises for you,

Do you or will you maintain separate accounts for any confributor under which the contributor has
the tght to advise on the use or distrbution of funds? Answer “Yes” if the donor may provida advica
on the types of invesiments, distributions from the tyoes of investments, or the distribution fram the
donor's contribution account, I “Yes," describe this grogram, including the type of edvice that may
be provided and submil copies of any written materials provided to donars.

O Yes

O Yes

[ Yes

O

Mo

Mo

No

No

Are you affiliated with & governmental unit? if *Yes,” explain.

Yes

Mo

Do you or will you engage in economic development? || “Yes,"” describe your program.
Describe in full who benelits from your economic gevelopmeant activities and how the aclivities
promote exempt pUrposes.

Yes

(Y

WY

No

Do or will persons other than your employees or volunteers develop your facilities? If “Yes,” describo
each lacility, the role of the developer, and any business or family relationship{s) between the
developer and your officers, direclors, or trustees.

Do or will parsons other than your employees or volunteers manage your activities or facilities? If
"Yes,” describe each activity and facility, the role of the manager, and any business or family
relationship{s) between the manager and your officers, directors, or trustees

If these is a business ar family relationship betwesn any manager or developer and your officers,
directors, or trustees, identify the individuals, explain the relationship, describe how contracts are
negoliated at arm's length g0 thal you pay no more than fair market value, and submit & copy of any
contracis or other agreements.

¥ Yes

O Yes

HNo

No

Co you or will you enter inlo joint ventures, including partnerships or imited liability companies
treated as partnersnips, in which you share profits and losses with pariners other than segtion
S0T{cH3) organizations? If “Yes," describe the activities of these joinl ventures in which you
paricipate,

1 Yes

No

Arg your applying for exemption as a childcare organization under section 5017 If *Yes,” answer
lines 8b through 2d. If "Mo,” go to line 10,

Do you provide child care so thal parents or caretakers of children vou care lor can be gainfully
employed (see Instructions)? If “No," expiain now you qualily as a childcare organization described
in section 501{k}.

Ot the chiidren for whom you provide child care, ara 85% or more of them cared for by you 1o
enable their parents or caratakers to be gainfully employed {see mstructions)? If “Mo," expiain how
you qualify as a childcare organization describad in section 507{k).

Are your services avallable to the general public? If "ho," describe the spegific group of people for
whom your activitles are available. Also, sea the instructions and explain how you guality s &
childcara organization described in saction 501{k).

O Yes

] Yes

J Yes

No

Mo

Mo

Mo

Do you or will you publish, own, or have righls jn music, iterature, tapes, adworks, choreography,
scientific discoveries, or other intellactual proparty? If "Yes " explain. Dascribe who awns or will
own any copyrights, patents, or trademarks, whether fees are or will be charged, how the fess are
detormined, and how any itams are or will be produced, distributed, and marketed.

[ Yes

Form 1023 (Pov. &.20086



Form 1023 (Rav. 823008 name: Remington Colleges, Inc. B 2T — 3339269 Page T
Rl Your Specific Activities (Continued)

0 11 Do you or will you accept contributions of: rea! property; conservation easements; closely held ] Yes ¥ No
securities; infellectual property such as patents, trademarks, and copyrights; works of music or an;
licenses; royallies; aulomobiles, boats, planes, or other vehicles; or coliectibles of any type? If "Yes™
describe each type of coniribution, any conditions imposed by the donor on e contribulion, and
any agreemenls with the donor regarding the conlribution,

12a Do you of will you operate n a foreign country or countries? || "Yes,"” angwer lings 12b through O Yes 7 No
12d, If “Mo,” go to line 13a,
Name the foreign countries and regions within the countries in which you aperate,
Describe your operations in each country and region in which you operate,
Describe how your operations in gach country and region further your exempl purposes.
13a Do you or will you make grants, loans, or other distributions lo organization(s}? If “Yes,” answer lines I Yes [ No
13b through 13o. If "No." goto line 143,
Diezcribe how your grants, loans, or other distributions to organizations furiher your exempl purposes.
Do you hava writlen contracls with each of these organizations? |f "Yes,” altach & copy of each contract. [0 ves Mo
Idenlity each recipient organization and any relationship belween you and the recipient organization.
Drascribg the records you keep with regpect 1o the granis, loans, or other distrioulions you maka,
Describe your selection process, including whether you do any of the following:
(i} Do you require an application form? Il "Yes," aftach & copy of the form. ] ves
(i} Do you require a grant proposal? f "Yes,” describe whether the gran! proposal specifies your (1 Yes
responsibilities and those of the grantes, abligates the grantes 1o use the grant funds only fdr the
purposes for which the grant was made, provides for periodic written reporls conceming the usa
of grant funds, requires a linal written report and an accounting of how grant funds were used,
and acknowledges your suthority o withhold andior recover grant funds in cass seeh funds are,
or appesr to be, misusad.
g Describe your procedures for oversight of distriutions that assura you the resources are used o
further your exempt purposes, including whether you require periodic and final reports on Ihe use of
TESOUrces.

‘. 43 Do you or will you make grants, loans, or other distributions 1o foreign organizations? If “Yes.” Ll ves & No
answer lines T4t through 141 if “No,” go to jine 15,
b Provide the name of each loraign organization; the country and raglons within a counfiry in which

each loreign organizalion operates, and describe any relationship you have with each foreign
grganization

a0

= o Qo 0

Hao
Ho

HE

¢ Does any foreign organization listed in line 14b accepl contributions earmarked for a specific country L ves O No
or specilic organization? If "Yes,” list all earmarked organizelions or countnes.

d D¢ your contributors Know that you have ultimate authorly to use contribulions made o you at your O ves O No
discretion for purposes consistent with your exemp! purpasez? If "Yes," describe how you reiay this
information to contributors,

e Do you or will you make pre-grant inguiries about the recipient organization? If “Yes,” describe Ihese [ Yes O No
inguiries, including whether you inguire about the recipient's financial status, ils lax-exempt stalus
under the Internal Aevenue Code, its ability to accomplish the purpose for which the resources are
provided, and other relevant information.

I Do you or will you use any additional procedures to ensure that your distributions 1o loreign 0ves [ No
organizations are used i furtherance of your exempt purposes? Il “Yes," describe these procedures,
Including site visits by your employess or compliance checks by impartial experts, to verily that grant
funds ere being used appropriately.

Form 1023 (Rev. 82006




Form 1023 (Rev. 6-2005) mame Remington Colleges, Inc. gn 27 - 3339369 pzge B
=R Your Specific Activities (Continued)

15 Do you have & close connection with any organizations? If "Yes," explain. ¥ Yes [] Ne

16 Are you applying for exemption as a cooperative hospital service arganization undar section O Yes ¥l No
S01(e)? Il "Yes." axplain.

17 Are you applying for exemption as a cooperative servica organization of operating educational O ves M Mo
arganizatiens under saclion S01(f)7 It "Yes," explain.

18 Are vou applying for exemption as a charitable risk pool under section 501(n)7 If “Yes,” explain. ] ves ¥l Mo

19 Do you or will you operate a school? If "Yes,” complete Schedule B. Answer "Yes," whethar you ¥ Yes ] Na
operate & school 85 your main lunclion or 88 3 SEcondary activity.

20 Is your main function lo provide hospital or medical care? If "Yes,” complete Scheduls C [ Yes Nao

21 Do you or will you provide low-income housing or housing for the elderly or handicepped? |f [ ves ¥l Mo
"Yes " complels Schedule F, =

22 Do you or will you provide scholarships, fellowships; educational loans, or other educational grants ta 1 Yes 0 Na

incividuals, including grants for travel, study, or gther similar purposes? If “Yes,” complete
Schedule H.

Hote: Private foundations may use Schedule H to request advance approval of individual grans
proceduras.

Ferm 1023 Pav. &-2005



Form 1023 (Rey, 5-2008)
Part IX

s Remington Colleges, Inc.

e 27 — 333369

Pu.gag

Financial Data

For purposes of this schadule, years in existence rafer 10 completed tax vears. If in éxistence 4 or more years, complete the
schedule for the most recent 4 tax years. If in existence more than 1 yoar but ess than 4 years, complete the statements for
gach year in existence and provide projections of your likely revenues and expenses based on a reasonabie and good faith
estimate of vour future finances for a 1otal of 3 years of financial information. Il in existence less than 1 year, provide projeclions
ol your likely revenuas and expenses lor the current year and the 2 foliowing years, basad on a reasonatile and good faith
estimate of your future finances for a lotal of 3 years of financial information. (See instructions.)

A. S}ﬂiement of Hevenues and Expensas

Type of revenue or expenss Currenl ax year 3 prior tex years or 2 succooding tAx years
fe) From 2010ty From, V2OTY Tiovgom WROVE Tog pom (o) Pravia Total for
o 1212010 g, 1202011 4, 12R2012] 1o | e terogh @
1 Gifts, grants, and
cantriputions recaived (do not
inciude unusual granis) (] o i i
2 Membership fees received _a 0 0 0
3  Grossinvestment mcoma 0 a i}
4 Net unrelaled business
income 0 0 0 0
5 Taxes levied for vour banefit 0 __0 '] 0
6 Value of services or lacilities
furnished by a governmental
unit without charge (not
= including the value of serices
3 generally furnished 1o the
E public without charge) 0 0} 0 0
E T Any revenue nol otherwise
listed above or in fines 812
below [attach an itemized list) o i) ] a
8 Tolal of ines 1 through 7 0 a o o
9 Gross receipls from aomissions,
merchandise sold or services
perdormed, or fumishing of
facilities in any activity that is
refated to your exempt
purpases {attach itemized Bst) 15,043,190 203,906,004 224,153,443 443,102,638
10 Total of lines 8 and 9 15,043,150 203 906,004 224 153,443 443,102,638
11 Me! gain or loss on safe of
capital assets (attach
schedule and see instructions) 65,000 B41.109 899 335 1,805,444
12 Unusual grants 0 0 0
12 Toial Revanue
Add lines 10 through 12 15,108,130 204,747,113 225,052,778 444,508,082
14 Fundraising expenses 1] 0 0
15 Contributions, gifts, grants,
and similar amounts paid oul
[attach an [temized lis1) o o 0
16 Disbursements o or for the
benalit of members {attach an
itermizad list) 0 ) 0
@ 17 Compenzation of officers,
- directors, and truslees 280,450 3,428,976 3,533,008
E 18 Other salaries and wages 5,714,556 69,871,198 72,214,196
2118 _interest sxpense _ . 1.425925 17,158,977 17.404,594
20 Ococupancy (rent, ulilities, ate.) 1.661.914 23,491,349 25,058,342
21 Depreciation and depletion 527.024 7,012,333 7,572 243
22 Prolessional fees 150,000 2,191,124 2,407 1311
23 Any expense nol otherwise
classified, such as program
services (attach ftemized list) 5167.473 72,863,813} 83,165,374
24 Total Expenses ‘
Add lines 14 through 23 14,947,341 196,017,871 211,354 8BRS

Farm 1023 (fev. 5-2008;




Foemn 1023 (Rev. 6-7006) xzme Remington Colieges, Inc. gy 2T = 3339369 Page 10
Financial Data (Confinued)

B. Balance Sheet {for your most recently completed tax year] | Year End: 2010
Assals (Whoilg dollars)
1 Cash ., " . e i z ‘ W R i e 1 15.000.000
2 Accounis rmvamn net | SR : - o i e T 2 5,604,734
3 Inventories . . . . i B il e 3 0
4 Bonds and notes re::m-able fattach an flemized hsl] 4 o
6 Corporate stocks (attach an Hemized fist) =y o g hiya &0 W2 - 3 0
6 Loans receivable (attachanitermized ist) , . . . . . . . . . « « +« v + 4 . ] 0
7 Othor investmaents [attach an itemized list) ! . ? g
8 Depreclable and depletable assets {altach an ilemized ustl ] 26,333,570
3 dend-cs o o2l 5l e 9 :
10  Other assets {artach an |tarnrrad nsI:I g 10 202,052,531
1 Total Assets {add lines 1 through 11:1] i O B A e "
Liabilities 448,930,895
12 Accounts payable . . 12 5,260,924
13  Contributions, gilts, granis; ete. payanh: B A e o g e . L 13 0
14  Mortgages and notes payable fattach an itemized Ils.'l O U S O | I B o .
15  Other labilities (attach an itemized ist) . . VBT SN STl 15 12,436,813
16 Total Liabilities (add fines 12 through 15) . RS T B SO 16 248,950,895
Fund Balances or Net Assets
17 Totwal fund balances or nel assats . A 1 17 0
18 Total Liabikties ang Fund Balnn_es ar Nﬂt Asam {add Imes 15 am:! 'I?]- a5 18 248 990 895
18 Have there been any substantial changes in your assets or liabilities singe the end of the period ] Yes 1 No

shown above? Il "Yes," explain.
[ZNEA  Public Charity Status
Part ¥ i3 designed to classfy you as an organization that s either a private foundation or a publie charity. Public charity status

is a more favorable tax status than private foundation status, If you are a privete foundation, Part X is designed to Turther
determing whether you are aprwa'te operating foundation, (See m:ﬂru:tms}

Ta Ara you a private foundation? If "Yes,” go 1o line 18, I "Ne," go to line § and proceed as instructed, O Yes i No
Il you @ire unsure, see the instructions

b As a private foundation, secton S08(e) requires special provisions in your organizing document in 0
addition 10 those that apply to 2l organizations described in section 501{c){3). Check the box 10
confirm that your organizing document meets this requirement, whether by express provision or by
réliance on operation of state law. Altach a statement that describes specically where your
oganizing cocument masts this requirement, Such as a referenca 1o a particular article or S&CHon in
your organizing document or by operation of stale law. See the instructions, inclueding Appendix B,
for inlormation abolt the special provisions thal need 10 be contained in your organizing documant,
Go lo ling 2.

2 Are you a private operating foundation? To be a private operating foundation you must engage O Yes O Neo
directly in the active conduct of charitabie, refigious, educational, ang similar activilies, &3 opposed
1@ indireclly carrying out these activities by prowiding granis 1o individuals or other organizations. If
“Yes,” go to line 3. If "No," go to the signature section of Pan X1,

3  Have you existed for one or more years? If “Yes,” attach financial information showing that you are a private ] yeg O No
aperating loundation; go to the signature section of Part X1, | "Neo," continue to line 4.

4 Have you attached either (1) an affidavil or opinion of counsel, (including a written affidavit or opinion O Yes O] Me
from a cenified public sccountant or accounting firm with espertise regarding this tax law matter),
that sots forth facts conceming your cperations and supporn to demonstrate that you are likaly to
salisly the requiremenis to be ciassified as 8 private operating foundation; or {2) a sistement
describing your proposed operations as a private operating loundation?

5 I you answoned “No” to line T3, indicate the lype of publc charity stalus you are requestng by checking one ol th—t choices below

You may check only one box.

The organizalion is no! a private foundation because i is:

509{a}1) and 1TOLNINANT—a church or a convention Of association of churches. Complete and attach Schedule A

509(aM1) and 170N 1)A}il—a school. Complete and attach Schedule B

¢ S509%ak1) and 170N 1 ANH—a hospital. a cooperative haspital senvice organization, or 3 medical research
organization operated in confunclion with a haspital, Complete and altach Schedule C.

d 509(a)f3—an organizalion supporfing either one or more organizations described in ling 5a through ¢, f, g or h
or @ publicly supported section 501(c){4), (S), or (6) organization. Complgte and attach Schedule D.

owm
O oO8o

Form 1023 (Pov. 5-2008)
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h

Public Charity Status {Continued)

503{aj{4)—an organizalion orgenized and operated exclusively for testing for public safety.

50%a)(1) and 1701 }ANv}—an crganization operaled for the benefit of a college or universily thal is owned of
operated by a governmental unit.

509iaK1) and T70{o}{1){ANvi—an organization that receives a substantial part of its financial support in the form
ol coniributions from publciy supported organizations, from a governmental unit, or from the general public,
509(a)i2}—an organizalion thal normally receives nol more than cne-third of ils financial support Trom gross
Invesiment Income and recaives move than one-third of its financial support from contributions, membership
fwes, Ang gross receipts from aclivities refated 10 its exempt functions {subject to certain exceptions)

A publicly supported organization, but unsure il it is described in 5g or 5h. The grganization would like the IRS 1o
decide the correct slatus.

0

It you checked box g, h, or i in question 5 above, you must request gither an advance or 3 dofinitive ruling by
selacting ane of the boxes below. Refer 1o the instructions o determing which lype of niling you are eligitle 1o receive,

Requeost for Advance Ruling: By checking this box and signing the consent, pursuant to section 6501(c}{4) of
the Code you request an advance ruling and agree 1o extend the slatute of limitations on the assessmont of
excise tax under section 4940 of the Code. The tax will apply anly if you do not esiablish public suppor status
at the end of the S-year advance ruiing period. The assessment period will be extended for the 5 advance ruling
youars 10 B years, 4 months, and 13 days beyond the end of the first year, You have the right to reluse or limit
the extension (0 8 mutually agreed-upon period of time or issue{s). Publication 1035, Extending the Tax
Aszeszmeni Penod, provides a more datailed explanation of your rights and the consequences of the choices
you make. You may oblain Publicalion 1035 free of charge from the IRS web sile &t www.irs. gov of by caling
toll-free 1-B00-829-36T6. Signing this consent will not geprive you ol any appeal rights o which you would
otherwise be entitied. If you decida not to extend the stalute of limitations, you are not eligible for an advance
ruling,

O

Consent Fixing Period of Limitations Upon Assessment of Tax Under Section 4240 of the Internal Revenue Code

For Qrganization

{Signuturo of Officer, Diector. Trrstes, o other [Tygs or pedt nama ol signer  oate

Jlhanzod oifciad
{Typo of prom UBe or Bulnanty o signan)

For IRS Use Only

e Thedia & = Gl psiotascn

Request for Definitive Rufing: Check this box if you have completed one lax year of at least 8 full months and
you are requesting a definitive ruling. To confirm your public support status, answer line 6] il you checked box
@ in lime § above. Answer line 6b{il) if you checked box h in line 5 above. If you checked box i in line § above,
answer both lines Ebf} and {i).

(i) (@) Erter 2% ol line 8, column {e) on Part X-A. Statement ol Revenues and Expansas.
(b) Attach a list showing tha name and amount contributed by each persen, company, or organization whoso
gifts tolaled more than the 2% amount. If the answer is “None,” check this box.
(8} (m) For each year amounts are included on lines 1, 2, and 8 of Pan IX-A Statement of Revenues and
Expenses, aitach a list showing the name of and amount réceived from each disqualified person. If the
answer is "None,” check this boa.

{b) For each year amounis are included on fine 8 of Pam IX-A. Statement of Revenues and Expenses, attach
a kst showing the narme of and emount received from each payer, other than a disqualiied person, whoso
payments were more then the larger of (1) 1% of line 10, Par IX-A. Statement of Reverues and
Expenses, or (2) £5.000. I the answer is “Nono,” check (his box

Dic you receive any unusual grants during any of the years shown on Part IX-A. Statement of O ves
Revenuves and Expenses? if “Yes,” attach a list including the name of the conlribotor, the date and
amoaunt of the grant, a brie! description of the grant, and explain why it is unusual

& Mo

Form 1023 Pev. 5-2006)
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Forrn 1053 (Rav. 5-2008) name: Romington Collages, Inc. o 27 - 3339369 Pags 12
User Fee Information

You must includa a vser fea payment with this application. It will not be processsd without your paid user fes. If your average
annual gross receipts have exceeded of will exceed $10,000 annually over a 4-year period, you must submit payment of $750. if
yOUT gQross recoipts have not exceeded or will not excesd $10.000 annually over a 4-year perdod, the required user fee paymant
is $300. See instructions for Part X, for a definilion of grosa receipts over 2 4-year period. Your check or money arder musi be
mads payvable to the Uniteg States Treasury. User fees aro subject o change. Chack our websile ar www.irs.gov and fype “Liser
Fea" in the keyword box, or call Customsr Account Services at 1-877-828-5500 for cument informalion.

1 Hava your annual gross receipts avernged or are (hey expacted to average nal maore than $10,0007 ] Yes [ No
It *¥es," chock Ihe box on line 2 and enclosa a usar lee payment of $300 (Subject to change-—see abova).
K "Mo," chack the box on line J and snclose a user fas payment of $750 (Subject 10 change—ses above).

2 Check the box if you have enciossd the reduced user fss payment of 3300 (Subject to changs) 8]

3 Chack the box if you have enclosad the user fes payment of $750 {Subject 1o changs). ¥

| geciare urder the penatss of perjury Thal | am authortoed to sign this appicrtion on bebull of he ahave orgenizeten and Bl | have sxamined Hhia
-mm,mmnh-mmlmm.-ﬂunmmmumnhm.mm“m

ol I o e RO o B-FI=l0

[Sipraium of Officor, Direcion, Truaies, or othar rrmaurnnﬂ rarmn of gres) = {Diata)
S Presidamt

Fmar nml Lt oF gulltoety of s;m
Reminder: Send the completed Form 1023 Checklist with your filled-in-application. Form 1023 (Pev. 5-2008
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Schedule B, Schools, Colleges, and Universities

‘. If you operate a schoo! as an activity, complete Schedule B
m Operational Information ~
1a Do you normally have a reguiady scheduled curigulum, & reguiar facully of gualified teachers, a ¥ Yes O no

regularly enrolled student Dody, and facilities where your educational activities are regutarly carrieg
an? If “Mn," do not complete the remainder of Schedule B

b Is the primary function of your school the presentation of formal instruction? If “Yes," describe your ! Yes O Ne
gchiool in terms of whether it s an elementary, secondary. college, lechnical, or-other type of school,
Il "Na," do not complate the remainder.of Scheduls B.

28 Are you a public schog! because you are operated by a state or subdivision of 2 state? If "Yas," ] Yes Y Mo
explain how you are operated by a state or subdivision of a state. Do not complete the remainder cof
Schedule B

b Are you a public school because you are operated wholly or predominantly from government funds O Yes ¥ Mo
or proparty? Il “Yes," explain how you are operated whaolly or predominantly from government funds
or property. Submit a copy of your funding agreement regarding government funding. Do not
complete the remainder of Schedule B.

3 In what public school disirict, county, and state are you located?

(W

Wore vou formed or substantially expanded at the time of public school desegregation in the above Yes Mo

school district or county?
5 Hss a state or federal administrative agency or judicial body ever determined that you are racrally
discriminatory? I “Yes," expiain,

& Has your nght to receve financial aid or assistance from a governmental agency ever been revoked
or suspended? If "Yas," axplain.

» |

O

Yes Mo

Cl

Yes No

O 8| 8] 8

&

7 Do you or will you contract with anather organization (o develop, build, market, or financa your Yas No
lacilities? 1! “Yes,” explain how that enlity is selected, explain how the terms of any contracts or
other agresments ara negofiated at arm's length, and explain how you determing that you will pay no

mpre than fair market value for services.
‘. Note. Make sure your answer is consistent with the information provided in Parl VIll, lins 7a,

Mo

i

B Do you or will you manage your aclivities or faciliies through your own employees or valunteers? If ¥ Yes
*Mp,” attach a statement describing the activities that will be managed by others, the names of the
persons of arganizations that manage or will manage your activities or facilities, and how thase
managers were or will be seleglad, Also, submil copies of any contracts, proposed contracts, of
other agreements regarding the provision of management sarvices for your activities or facililes.
Explain how the terms of any contracts or other agreements wers or will be negotiated, dnd exglain
how you determing you will pay no more than fair market value for services.

Nete. Answer "Yes" if you manage or intend to manage your programs through your own employees
or by using volunteers. Answer "No” il you engage or intend to engage a saparate organization or
independent contracior, Make sure your answer is consistent with the information provided in Part
Wiit, line Th.

==L R Establishment of Racially Nondiscriminatory Pelicy
Information required by Revenue Procedure 75-50.

1 Have vou adopted a racially nondiscriminatory policy as to siuCents in your organizing document, I Yes L Mo
byigws, or by resolulion of your goveming body? If “Yes," siate where the policy can be found or
supply & copy of the policy. I "No,” you must adopt & nondiscriminatory policy as to students
belore submitting this application. See Publication 557,

2 Do your brochures, application lorms, adverlisaments, and catalogues dealing with student A Yes O Ne
admissions, programs, and scholarships contain a statement of your racially nondiscriminatory

policy?

a Il "Yes," attach a repregsentative sample of each document,

b Il “No,” by checking the box 1o the right you agree that all future printed materials, including website » [
contert, wili contain the reguired nondiscriminatory policy statement.

3 Have you published a notice of your nondiscriminatory policy in a newspaper of general circulation O Yes Yl Mo
D that serves all racial segments of the community? (See the instructions for specific requirements.) If

"Mao,” axplain.

4 Does or will the grganization {or any department oF division within it} discriminate in any way on the [ Yes 1 Mo
basis of race with respect to admissions; use of facilities or exercise of student privileges; faculty or
administrative staff; or scholarship or lpan programs? If "Yes,” for any of the above, expialn fully.

Ferm 1023 (Rav. 5-2005)
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Schedule B. Schoaols, Caolleges, and Universities (Continued)

5 Complete the table below 1o show tha racial composition for the cumrent academic year and projected for the next

academic year, of, (3] the stedent body, (b} the faculty, and (c] the administrative staff. Provide actual numbers ralher than

percantages for each racial categony.

If you are not operational, submit an estimate based gn the best information availabie (such as the racial composition of
the community sanved).

Racial Category

Procedura 73-507 If "No.” explain. (See instructions)

[a} Student Body {b] Faculty {c] Administrative Staf{
Current Year MNext Year Current Year MNext Year Current Year Mext Year
While £:.111 2,359 368 401 328 358
Black 3,184 3,880 | 240 262 183 210
Hispanic 1,457 1,244 ! 38 43 50 55
Asian 288 457 29 32 13 14
Other | 478 346 32 35 36 38
Total | 7,218 B.285 708 172 620 676
In the table below, provids the number and amount of loans and scholarships awarded to students anrolled by racial
categories.
F_'E-g:n:i_i;i'ftslegury Number of Loans Amount of Loans !Nl.rrnher of Scholarships| Amount of Scholarships
Current Year | Mext Year | Current Year | Next Year I Current Year | MNext Year | Current Year | Next Year
While 1,843 2,010 2,900,734 | 3,163,138 66 T2 76,181 83,073
Black 2 082 2,270 1.013,408 | 1,105,084 70 L] 62,274 B7.307
Hispanic 773 43 913,593 996,237 115 125 121,282 132,253
Asian 193 34,148 364,375 27 29 13.313 21,080
Other i 485,505 540,329 27 29 21,737 23,704
Total 5,184 3,653 5,657,388 | 6,169,164 305 333 300,786 327,396
Ta Attach a list of your Incorporators, founders, board members, and donors of fand or bulidings,
whather individuals or erganizations.
b Oo any of these individuals or arganizations have an objective to maintain segregated public or [ ves l Me
private school education? It "Yes," expiain.
8 Wil you maintain records according to the non-discrimination provisions contained in Revenue  Yes [ Ne

Form 1023 Pev. 6-2008
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Schedule G. Successors to Other Organizations

¢ -

b

Are you a successor to a for-profit organization? If "Yes " sxplain the refationship with the (A ves O we
predecessor organization that resulled in your crealicn and complete hne b,

Explain why you took over the aclivities or assels of & for-profit organizalion or converted from
for-profil to nonprofit status.

Za

Are you 3 successor to an orgenization other Ihan a lar-profit organization? Answer “Yes™ if you have [ Yas ¥l No
taken or will take gver the aclivities of arother organization; or you have taken or will take over 25%

or more of the lair market value o the net assets of another organization. If “Yes," explain the

relationship with the other organzation that resulted in your creation.

Prowide the tax status of the predecessar organzation.

Did you or did an organization o which you are 8 successor previously apply for tax exemption O Yes ¥l No
under section 501(e)3) or any other section of the Code? It “Yes,” explain how the application was

rescived.

Was your prior 1ax exemplion or the fax exemplion of an grganization 1o which you are a successor [ ves &l Mo
revoRed or suspended? If “Yes,” explain. Incleds & daseription of the corections you made to
re-gstahlish lax examption.

Explain why you took over the dclivit:es.or assets of another organization

Provide the name, last address, and EIM of the predecessor organizalion and describe its aclivities
Mame: [Education America, Inc. ElN: _71- 0E41858

Address: 500 International Parkway, Suite 200, Heathrow, FL 32746-5000

List the gwners, pariners, principal stockholders, officers, and governing board members of the predecessor organization,
Altach a separate sheat if additional space is neaded
Name Address Sharefinaraal il @ for-profit)

Seo altached

Do or will any of the persons listed in line 4, maintain a warking refationship with you? If “Yes,” [ Yes O Ne
describe the relationship in detall and include copies of any agresments with any of thesa persons or
with any for-profit organizations in which these persons own more than a 35% interast,

Wera any assels transferred, whether by gift or sale, from the predecessor organization to you? i Yes [ Ne

If "¥es,” provide a list of assets, Indicate the value of each assel, explain how the valus was
detarminad, and attach an appraisal, il available. For each asssel listed, a'so explain if the transfar
wis by gift, sale, or combination thereof,

Were any restrictions placed on the use or sale of the assets? If "Yes,” explain the restrictions. L] Yes Kl Mo

Provide o copy of the agraamant(s) of sala ar transfer.

Ware any debls or liabilities transierred from the predecessor lor-profit organization to you? 41 Yes O No
Il "Yes.” provide & kst of the debls or liabilities that were transfecred o you, indicating the amount of

gach, how the amoun! was delermined, and the name of the persan to whom tha deb! or liakility is

ovred.

Will you [ease or rent any property or equipment previcusly owned or used by the predecessor A Yes 1 No
for-profit organization, or from persons listed in line 4, ar from for-profit organizations in which these

persons own more (han a 35% interest? If “Yes," submit a copy of the isase or rantal agreementis),

Indicate now the [éase or rental value of the proporly of equipment was detarminad.

Will yvou lease or rent property or equipment to persons Ested in line 4, or to for-profit organizations 1 Yes ¥l No
i which these persons own mors than a 35% interes1? If “Yes," allach a list of the property or

ecuipment, provide a copy of the leasa or rantal agreament{s), and indicate how the lease or rental

valua of the property or equipment was determined.

Farm 1023 \ev. 6-2008)
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Schedule H. Organizations Providing Scholarships, Fellowships, Educational Loans, or Other Educational
Grants to Individuals and Private Foundalions Requesting Advance Approval of Individual Grant Procedures

Names of individual recipients are not required to be listed in Schedule H.

Public charities and private foundations complete lines 1a through 7 of this section, See the
instructions to Part X il you are not sure whether you are a public charity or a private
foundation,

=3

=% Qo

Describe the types of educational granis you provide o individuals, such as scholarships, Tellowships, [oans, etc,
Describe the purpose and amount of your scholarships, fellowships, and other educationai grants and loans that you
award.

If you award educational 1oans, expiain the terms af tha loans [interest rate, langth, forgiveness, etc.).

Specily how your program is publicized.

Prowvide copies of any solicitation or announcemsnt materials.

Provide a sample copy of the application used.

3]

Do you maintain case nistories showing reciplents of your scholarships, fellswships, educational O Yas ¥l Mo
ipans, or other educabional grants, including names, addrasses, purpoeses of awards, amounl of each

grant, manner of selection, and relationship {if any) to cificers, trustees, or donars of funds to you? If

“No," refer to the instructions.

Describe lhe specilic criteria you vse o determing who is eligible for your program. (For example, eligibility selection
cniteria could consist of graduating high school students from a particular high schoal who will attend collega, writers of
sohajarly warks about American nislc_:_@', etc.)

4a

v

Deszcrbe the spacific criteria you vse to select recipients. (For example, specific selection critena could consist of prior
academic perdformance, linancial nead, atc.)

Describe how you determine the number of grants that will be made annually,

Descrite how you delermine the amount of each of your grants.

De=cribe any requirement or condition that you impese on recipients 10 obtain, maintain, or qualify for renewal of a grant.
{For example, spocific requirements or conditions could consist of attendance at a four-year college, mainlaining a certain
grade point avarage, teaching In public school alter graduation from coflags, e1c.)

Describe your procedures for supesvising the scholarships, fellowships, educational loans, or other educational granis
Describe whether you obtain reports and grade transcripts from recipients, or you pay grants directly to a school under
an arrangement whereby the school will apply the grant funds anly for enrclled students who are in good standing. Also,
describe your procedures for taking action If the terms of the award are violated,

Who is on the selection committea for the awards made under your program, including namas of currant committes
memoers, criteria for committes mambership, and tha method of replacing committee members?

Are relatives of members of the selection committes, or of your officers, direclors, or substantial ¥ Yes O Me
centributors eligible for awards made under your program? I "Yes," what measures are laken 1o
gnsyure unbiased selections?

Note. Il you are a private foundation, you are not permitted to provide educational granis 1o disqualitied
persons, Disgualified persons include your substantial contributars and foundation managers and
ceriain family members of disqualifed persens,

SHieOlll Private foundations complete lines 1a through 4f of this section. Public charities do not

complete this section.

1a

b

If we determine that you are 3 private foundation, do you want this application to be O Yes O neo O wa
considered as a request lor advance approval of grant making procedures?
For which section(s) do you wish 1o be considereg?
® 4245(g)[1}—Scholarship or lellowship grant to an indvidua! for stucy at an educational institulion |
O

® A945(g){3)—Other grants, including loans, to an individual for trave!, study, or other similar
purposes, to enhance a pericular skill of the grantes or 1o produce a specific product

Da you represent that yvou will {1) arrenge to receive angd raview grantes reports annually O Yes 1 Ne
and upon completion of the purpose for which the grant was awardad, (2] investigate

divarsions of funds from their intended purposes, and (3) lakes all reasonable and

appropriate steps to recover diverted funds, ensure other grant funds held by a grantee

are used for thelr jntended purposes, and withhold further payments to graniees unlil you

obtain grantees’ assurances that luture diversions will not occur and that grantess will

take extraordinary precoutions o prevent future diversions from accurring?

Do you represent that you will maintain all records refating lo individua! grants, including [ Yes [ Ne
information obtained to evaluate grantees, identily whether a grantes is a disqualified

person, 2stablish the amount and purpose of each grant, and establish Lhat you

underiook the supervision and investigation of grants described in fing 27

Form 1023 [@e. 6-2005
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Schedule H. Organizations Providing Scholarships, Fellowships, Educational Loans, or Other Educational
Grants to Individuals and Private Foundations Requesting Advance Approval of Individual Grant Procedures

(Continued)

Private foundations complete lines 1a through 4f of this section. Public charities do not

complete this section. (Continued)

4a Do you or will you award scholarships, fefflowships, and educaticnal loans o afterd an
educational institution based on the status of an individual being an employes of a
particular amplayer? Il “Yes,” complete lines 4b through 41,

b Will you comply with the seven conditions and either the percentage tests or facls and
ciroumstances test lor schotarships, fellowships, and educational loans to attend an
educational institution as sat forth in Revenus Procedures 76-47, 1976-2 C.B. 670, and
80-39, 1880-2 C.8. 772, which apply 1o inducement, seiection committes, eligibility
reguirainenis, objective basis of selection, employment, course of study, and other
obyectives? (Sea lines 4c, 4d, and 4e, regarding the percontage lests)

¢ Do you or will you provide scholarships, fellowships, or educational lpans to attend an
educational instilution to emplovees of a particutar employer?

It *Yes,” will you award grants 1o 10% or fewer of the sligible appiicanis who were
actualy considered by the sshecltion commutites in selecting recipients of grants in that
year a8 provided by Ravenus Procedures 78-47 and 80-337

d Do you provide scholarships, fefiowships, or egucalional loans to attend an educational
ingtitution 1o chidren of empioyees of a particular employar?

It *Yes,” will you award grants 1o 25% or lewer of the eligible appiicants who were
actually considered by the selechion commities in selecting recipients of grants in that
year as provided by Revenus Procedures 76-47 and B0-397 Il “No.” go o fine 4e.

e It you provide scholarstups, fellpwships, or educational loans to atlend an educational
inslitution to chifdren of employees of a particular employer, will you award grants to 10%
or fewer of the number of employess' children who can be shown o be eiigible for grants
{whather or not they submitted an application] in that year, as provided by Revenus
Procedures 76-47 and 80-397

If “Yes,” describo how vou will determing who can be shown o be eligible for grants
without submitting an application, such as by obtaining written statements or other
information about the expectations of employees’ children to atternd an educational
ingttution, Il “No.” go to line 4f,

Note, Statistical or sampling technigues are not acceptable. See Revenue Procedung
B85-51, 1885-2 C.B. 717, for additional information.

f If you provide scholarships, fefipwships, or educational loans o atlend an educational
instiution to children of employees of a particular employer without ragard to eifher the
25% limilation describad in Ene 4d, or the 10% Umiation described in fing de, will you
award grants based on facts and circumstances that demonsirate that the grants will not
be considered compensation for past, presant, or fulure services or otherwise provide a
significant benefil to the paricular employer? Il “Yes,” describa the facts and
circumstances that you befleve will demonstrate that the grants are naither compensatory
nor @ significant beneflit to the particular employer. In your explanation, describe why you

cannot satisfy either the 25% test described in fling 44 of tha 10% test described in line da.

O Yes

O Yes

O Yes

O Yes

O Yes

[ Yes

O me

] Mo

O ne
O Me

I me
I Ne

] No

O Ne

N/A

L]

O wa

O WA

Form 1023 (Rov, 62006}
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August 31, 2010

Intemul Revenue Service
201 West Rivercenter Blvd.
Attn: Exiracting Stop 312
Covington, KY 41011

Re: Remington Colleges, Inc.
EIN: 27-3339369
FORM 1023, EXPEDITE REQUEST

Ladies and Gentlemen:
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This firm represents the above-referenced entity. A copy of Form 2848 is enclosed. We
arc writing to request an expedited processing of our Form 1023, Application for Recognition of
Exemption under Section 501(c)(3) of the Intemal Revenue Code.

Remington Colleges, Inc. (the “College") was formed to acquire and operate twenty post-
secondary educational institutions which are colleges (collectively, the “Schools") that are
currently being operated as for-profit institutions by various wholly-owned corporate subsidiaries

of Education America, Inc. (*Education America®).

The enclosed Letter of Intent which describes the general terms of the purchase of the
Schools by the College from Education America and its subsidiaries was signed on August 31,

2010.

Micchell, Williams, Selig, Gares & Woodyard, PL.L.C. | Arrorneys ar Law
Liccle Hock « Rogers + Austin | MirchellwilliamsLaw.com



MITCHELL || WILLIAMS

Janniar A Piace 473 Wes! Capito! Avenus, Suite 1830
Diect Dial: 501-688-885% Litlla Rock, Arfkarsas T2201-3525
Fax: 501.918-7859 Tetophone: 501-885-8800
E-mail: jpierca@mwlaw com Fanc B01-688-8807

August 31, 2010

VIA FEDERAL EXPRESS

Internal Revenue Service
201 West Rivercenter Bivd,
Attn: Extracting Stop 312
Covington, KY 41011

Re: Remington Colleges, Inc,
EIN; 27-3339369

Ladics and Gentlemen:
Enclosed for processing are the following documents:
1 Application for Recognition of Exemption (Form [1023);
2. Expedite request;
% User fee in the amount of $850.00; and
4

Power of Attorney and Declaration of Representative (Form 2848).

IT you have any questions concerning this matier, please contact me.

Very truly yours,

JP
Enclosures
ce:  Mr. Jackson Farrow (w/ encl.)
Mr. H. Watt Gregory, 111 (w/ encl.)

1527001

Mirchell, Williams, Selig, Gates & Woodyard, P.L.L.C, | Atrarneys ar Law
Little Rock + Rogers = Austin | MitchellWilliamsLaw.com




REMINGTON COLLEGES, INC.

EIN: 27-3339369

Application for Recognition of Exemption
Under § 105(¢c)(3)
of Internal Revenue Code (Form 1023)
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REMINGTON COLLEGES, INC.
EIN: 27-3339369

EXHIBITS

Form 2848, Power of Attorney and Declaration of Represeniative
Expedite Request

Application for Recognition of Exemption (Form 1023), including Schedule B, Schedule
G and Schedule H

Articles of Incorporation (filed with the Arkansas Secretary of State on May 30, 2008)

Articles of Amendment with Restatement (filed with the Arkansas Secretary of State on
August 2, 2010)

Articles of Amendment (filed with the Arkansas Secretary of State on August 11, 2010)
Bylaws

Documentation of Nondiscriminatory Policy for Schools as required by Schedule B
Attachments to Form 1023

Application for Enrollment Agreement

2010 College Catalog

Conflict of Interest Policy

Stephens Retirement Services Investiment Management and Plan Services Agreement
Employment Application

Employee Handbook

Letter of Intent

Employment Agreement Form for the Management Employees

Excerpt of Education America Balance Sheet as of June 20, 2010

Lease Form for the Affiliate Leases

Information about the /magine America Scholarship Program

Financial Aid and Other Financial Assistance with Remington College

Employee and Family Scholarship Program Policy and Procedure Manual and
Application



Intemal Revenue Service
August 31, 2010
Page 2

The transaction is scheduled to close on December 1, 2010. The transaction cannot close
unless the College receives a favorable IRS Determination Letter indicating that the College is a
qualified § 501(c)(3) tax-exemp! organization. The necessity of obtaining an expedited
determination is magnified by the fact that the College 15 required to make a change of control
filing with the United States Department of Education to obtain approval of the transaction not
less than 45 days prior to the closing date in order for the students enrolled in the Schools to
continue to be eligible to receive loans and grants under the Title IV federal financial aid
programs. The Collegze must submit with the change in control application the IRS
Determination Letter on the College indicating that the College is a § 501(c)(3) tax-exempt
organization. To close by December 1, 2010, would require that the change of control filing be
made not later than October 15, 2010,

As a qualified § 501(c)(3) organization, the College will be better positioned to help its
students be eligible for more grants and scholarships under vanous private and governmental
sponsored programs. Since the College cnrolls students each month, the availability of these
benefits 1o the students attending the College are lost each month the closing the transaction is
delayed.

Based on the information discussed above, we respectfully request an expedited
processing of our Form 1023, If there are any questions or il additional information is nceded,
please contact me at (501) 688-8859.

Very truly yours,

MITCHELL, WILLIAMS, SELIG,

GA wooDy
I %n’
By
Jévnifer R. Pigrce
ip
Enclosures

cc:  Mr. Jackson Farrow (w/o encl.)
Mr. H. Watt Gregory, ITI (w/o encl.)

1520E



August 27, 2010

Jack W, Forrest

Chief Executive Officer
Education America, Inc.
500 International Parkway
Suite 200

Heathrow, Florida 32746

Re: Letter of Intent for the Acquisition of Assets of Education America, Inc, Subsidiaries
Dear Jack:

We are pleased to provide this Ictter of intent (“Letter™) which sets forth the principal terms pursuant to
which Remington Colleges, Inc. ("RCI") proposes 1o purchase from Education America, Ine. (“EAI")
the sssets and business of EAl's subsidiaries: Remington College-Little Rock Campus, Inc.,
Remington College-Denver Campus, Inc., Remington College-Memphis Campus, Inc.,, Remington
College-Tampa Campus, Inc., Remington College-BCL | Inc., Remingion College-Houston Campus,
Inc., Remington College-Mobile Campus, Inc., Remington College Nursing of Orlando, LLC and
Remington Administrative Services, Inc. (the “Subsidiaries™) as outlined below:

|. Asset Purchase. Purseant to the terms and conditions of an Asset Purchase Agreement (the
“Defmitive Agreemeni™) RCI will acquire all of the assets of the Subsidiaries (except for real estate
and other specifically excluded assets identified in the Definitive Agreement), free and clear of any
and all liens, restrictions, and any non-ordinary course lisbilities and encumbrances other than
customary permitted liens 1o be specified in the Definitive Agreement. The Definitive Agreement
will be prepared by RCI and contain representations, warranties, covenants, and indemnities
custamary to fransactions of this type,

2. Purchase Pricc. As consideration for the asseis, RCI shall pay EAl an aggregate price of
$217,500,000.00 (the “Purchase Price™) plus the assumption of defined liabilities and minus the
adjustments to the Purchase Price as described below. Al the closing, RCI shall deliver cash or
subordinated noies payable 10 EAl as follows:

a, Cash: $ 52,500,000.00
b. Subordinated Debt Note |: Principal £ 75,000,000.00
Interest: 6% per annum
Seniority: Subordinated to Senior Bank Debt

Coliateral:  Collateralized by a lien subordinate
only to the lien of Senior Bank Debt
on all essets acquired from the EAL

c. Subordinuted Debt Note 2: Principal; $ 90,000,000.00

Interest; |0 % per annum

4§52 14438150 1



Seniority:  Subordinated to Senior Bank Debt
and Sub Debt Note |

Collateral:  Collateralized by & lien subordinate
only o the lien of Scnior Bank Desbt
on all assets acquired from the EAL

d. Reg 1ent of Su inated Debt N and S inated Deh e
Payments on Subordinated Debt Note | and Subordinated Debt Note 2 shall be made
in accordance with attached Fxhibit “A."

¢. Assumption of Defined Liabilities:
It is anticipated that RCI shall assume the following liabilities of the Company: (a)
trade and accounts payables and other disclosed liabilities incurred in the ordinary
course of business; (b) payroll and sales tax=s payable incurred in the ordinary course
of business; (c) vacalion pay, sick leave and other accrued employee compensation
and benefits, whether or not accrued in accordance with U.S. Generally Accepted
Accounting Principles consistently applied ("GAAP"), as more particularly specified
in the Definitive Agreement; (d) obligations 1o students under enrollment agreements
including but not limited to student refund and retumn of Title IV student aid and other
student refund obligations; (¢) obligations arising under scheduled assigned contracts;
and (f) the outstanding balance owed under the EAI line of credit loan with Regions
Bank as of the closing date not 10 exceed & maximum of $7,500,000.00 which shall be
paid by RCI on the closing date (collectively, the “Assumed Liabilities”), The
. Purchase Price shall be adjusted as indicated in 2f, below, if there is an outstanding
balance on the EAl Regions Bank line of credit loan 2ssumed by RCI as of the
closing date. Excepl for such Assumed Liabilitics and any other liabilities
specifically described in the Definitive Agreement, RCI will not assume any other
liobility,

f.  Adjustments to Purchase Price:

The Purchase Price shall be reduced by the amount of the outstanding balance owed
under the EAIl line of credit loan with Regions Bank as of the closing date and
assumed and paid by RCI, The reduction in the Purchase Price shall be made by
reducing the principal balance of Subordinated WNote 2 for the amount of the
outsianding balance of the line of credit loan from Regions Bank to EAT assumed and
paid by RCL If on the closing date the outstanding balance of the line of credit loan
from Regions Bank to EAl exceeds $7,500,000.00, RCI shall have no obligation to
assume and pay such excess amount, and EAI shall pay the amount of the excess at
closing,

3. Real Estate Leases. As of the closing date, EAI shall assign to RCI and RCI shail assume the
tenants’ obligations under the existing reel estate leases with respect to the several facilities
operated by EAI through the Subsidiarics, between EAI and/or the respective Subsidiaries
and the respective landlords under such leases, as such leases are more particularly identified
in attachad Exhibit “B."
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4. Conditions. The obligation of RCI to purchase the assets of the Subsidiaries and to otherwise
consummate the transactions contemplated by this Letter will be contingent upon satisfaction
of, among others, the following conditions:

a. receipt of all third party consents and regulatory approvals specifically described in
the Definitive Agreement, including bul not limited to (i) the favoreble determination
by the Internal Revenue Service of the status of RC! as an exempt organization under
Section 501(c}(3) of the Internal Revenue Code, and (i) the Department of Education
and all appropriate accreditation bodies and state educational regulatory authorities;

b. receipt of all appraisals and faimess opinions deemed appropriate by RCI supporting
the fair market value of the essets and business to be ncquired from the Subsidiaries

c. RCI obtaining a credit facility from & commercial bank consisting of a
£25,000,000.00 line of credit loan and a $50,000,000.00 term loan on lerms
acceptable to RCI;

d. agreement by all employces of the Subsidiaries having employment agreements as of
the date of closing 1o become employees of RCI under substantially the same terms
and conditions as their existing employment agreements, except thal no provisions
shall be included pertaining to stock options or “change of control™ matters,

5. Employment of Current Employees. RCI shall offer employment 1o all employees of the

O Subsidiaries not having employment agreements, in their current roles at the exisling
compensation and benefits levels,

6. Non-Competition and Non-Solicitation Agreements. All Sharcholders of EAl other than

Pedro DeGuzman and Ellen Camp shall enter into non-competition and non-solicitation
agrecments which shall prohibit them from competing with RC! with respect 1o its online
cducational programs anywhere in the United States and its campus programs as and where
conducted ut the lime of the transaction, and from soliciting current employees of the
Subsidiaries, for a period of five years from the closing.

7, Board of Directors. The Definitive Agreement shall provide that upon the closing of the
tmnsaction the Board of Directors of RCI shall consist of five (5) members and that EAI shall
have the right to appoint two of the members of the Board of Directors of RCI until the
outstanding debt under Subordinated Debt Note | and Subordinated Debt Note 2 is paid or
satisfied in full.

8 Exclusivity; Termination, Until this Letter is terminated, neither EAI or the Subsidiaries or
their officers, dircctors, employees, agents or any of their respective advisors, will initiate,
encourage, solicit or continue any negotiations or discussions with any third party, other than
RCI, for the purpose of soliciting any proposals relating to the purchase of any assets or
equity of the Subsidiaries for a period of 90 days after the signing of this Letter. Should EAL
the Subsidiaries or their representatives violate this provision and engage in any material
negotiations with a third party during the tenure of this Letter, foliowed by termination of this

AB15-145-38153 3
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Letter by either party, EAT will reimburse RCI its actual, reasonable out of pocket expenses
associaled with the transactions contemplated by this Letter, plus RCI shall be entitled 10
recover from EAl any damages it may have incumed as a result of such breach.
Notwithstanding the foregeoing, prior to any lermination of this Letier as permitted by
Paragraph 11, EAI shall immediately notify RCI of any unsolicited bids, offers, or proposals
reccived from third parties which, if consummated, would impair or preclude the transactions
centemplated by this Letter. In the event this Letter is terminated without consummation of
the transactions contempliated by this Letter for any resson other than breach of the
exclusivity provisions set forth above, EAI will reimburse RCI for its actual, reasonable out
of pocket expenses associated with the transactions contemplated by this Letter,

Costs. In the event the transactions contemplated by this Letter are consummated, each party
to this Letter shall be responsible for its own fees and expenses incurred in connection with
the preparation and negotiation of the transaction,

. Non-Binding. Except for the provisions of Paragraph B, which shall be legally binding on

the parties to this Letter, this Letter does not constitute a binding obligation of the parties, bul
is intended 1o be an expression of intent oniy, and shall be subject in all events to the terms of
the Definitive Agreement to be executed and delivered in connection with the transactions
proposed herein.

. Termination and Survival. This Leller may be terminated at any time before execution of a

Definitive Agreement with or without cause by either party, upon written notice to the other
party or parties. Neither party shall have any obligation to enter into a Definitive Agreement
or to conlinue to use its commercially reasonable efforts toward consummation of the
wransactions contemplated herchy, upon the giving of such notice. Upon such termination,
the provisions of this Letter shall tcrminate and become void and of no further force and
effect, except for the provisions of Paragraph 8 pertaining to EAI's liability [or payments or
reimbursements to RCI, which provisions shall survive indefinitely.

. Expiration. Unless eccepted by the Company, this proposal will expire on the earlier of (i) its

rejection by EAL or (ii) 5:00 p.m, Central Time, August 30, 2010.

Time line. § is anticipated that the tmansaction shall be consummated on or before
December |, 2010 after the signing of this Letter,

We sincerely look forward to continuing the success EAT has had in providing a quality career-
focused education to the thousands of individuals that might not heve otherwise had the
opportunity to attend college. Together with our counse| and other advisors, we arc prepared to
proceed immediately with all aspects of this transaction. [f the foregoing comectly reflects our
mutual understanding and agreemeni in principle, please acknowledge your acceptance of the
terms set forth herein by signing this Letter in the manner indicated below.

48152146015 4



(Sigmature Page to Leiter of fnreni)

Very truly yours,

Remington Colleges, Inc.

L3

By: MA_&

Neme: Kevin Wilcox
Title; President

Accepted and Agreed lhi:z_?mw of August, 2010:

Educetion Amegea, Inc.

By:

itle: Chlefl Executive Officer

#RI3-2146-2015) 5




(Signature Page to Letter of intenr)

Very truly yours,

Remington Colleges, Inc.

By:
Name: Kevin Wilcox
Title: President

Accepted and Agreed this 3_?5&:; of August, 2010:

Education Ameriesa, Inc.

itle: Chief Exccutive Officer
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Charlie Daniels
SECRETARY OF STATE
==t

To All to Whom These Presents Shall Come, Greetings:

1, Charlie Daniels, Secretary of State of Arkansas, do hereby certify that the
following and hereto attached instrument of writing is a true and perfect copy of

NNARMKARRANIN IR

Articles of Incorporation

—
of =
T

ADMIRAL'S SOCIAL CLUB, INC.

&0
Vi

VY

filed in this office May 30, 2008 in compliance with the provisions of the law and are
hereby declared a body polilic and corporate, by the name and style aforesaid, with all the
powers, privileges and immunities granted in the law thereunto appertaining.

A

—_—

A

A,

I’iij il
£r

A

In Testimony Whereof, | have hereunto set my hand v-,
and affixed my official Seal. Done at my office in the X

&

City of Little Rock, this 30th day of May 2008.

ot ODonsl

Secretary of State

T
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EIN: 27.33093&9

REATINGTON COLLEGES, INC,

Arkamsas Secretary of State - Document No.: S41T250002 - Date Flled: 05-30-2008 03:41 PM - Total Pages: 2

ARTICLES OF INCORFORATION
OF
. ADMIRAL'S SOCIAL CLUB, INC.

The undersigned, in order to form a corporation under and pursuant to the Arkansas Non-
Profit Corporation Act of 1993, hereby centifies as follows:

l. The name of this corporation is Admiral's Social Club, Inc.

2 This corporation is a mutual benefit corporation.

3. This corporation will have members.

4. The initial registered office of the corporation is located at 425 West Capitol
Avenue, Suite 1800, Little Rock, Arkansas 72201. The inilial registered agent for service of
process is Harold W. Hamlin,

5 The Corporation shall have such powers as are now or may hereafter be granted
by the Arkansas Nonprofit Corporation Act of 1993.

6. The number of directors constituting the Board of Directors shall be provided in
the Bylaws of the corporation. The Board of Directors shall have all those powers and duties
enumerated in the Arkansas Non-Profit Corporation Act of 1993,

T Upon dissolution of the corporation, the board of directors shall, afier paying or
making provisions for payment of all liabilitics of the corporation, dispose of the remaining
assets of the corporation 1o such charitable, educational, religious, literary or scientific
organizalion as the directors shall determine, consistent with applicable law.

8. Subject to any limitations contained in the Bylaws of the corporation, the
corporation shall have the power to indemnify every person who is or has been a director or

officer of the corporation and such persons’ heirs and legal representatives where such person is

(R LN




REMINGTON COLLEGES, INC.

EIN: 17-3139069

# party or is threatened with being made a party to any threatened, pending or completed action,
suit or proceeding, whether civil, criminal, administrative or investigative, including all appeals,
by reason of the fact that such person is or was a director or officer of the corporation, or is or
was serving at the request of the corporation in any capacity for any other business organization,
apainst expenses (including attorney’s fees), judgment, decrees, fines, penalties and amounts
paid in settlement aclually and reasonmably incumred by such person in connection with such
gclion, suit or proceeding, if such person acted in good faith and in & manner he reasonably
believed to be in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.

EXECUTED this 30th day of May, 2008.

N 06D~

Harold W. Hamlin, Incorporator
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Charlie Daniels
SECRETARY OF STATE

To All to Whom These Presents Shall Come, Greetings:

I, Charli= Daniels, Secretary of State of Arkansas, do hereby centify that the
following and hereto attached instrument of writing is a true and perfect copy of

Articles of Amendment with Restatement

of

ADMIRAL'S SOCIAL CLUB, INC.

changing the name to

REMINGTON COLLEGE, INC

filed in this office

August 2, 2010.

In Testimony Whereof, | have hereunto set my hand
and affixed my official Seal. Done at my office in the
City of Liltle Rock, this 2nd day of August 2010.
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REMINGTON COLLEGES, INC.
EIN: 27-3339369 Document Nusber: 13817742002

REMINGTON COLLEGE, ING
‘II' RATICLES OF RMENOMENT MITH RESTRTER
CERTIFICATE OF AMENDMENT  FiLeD:06/02/10, WPagen:7

AMENDING AND RESTATING THE
Arkanaas Em;r"[.rv of State
ARTICLES OF INCORPORATION Business Servicss Divisien

OF
ADMIRAL’S SociaL CLUB, INC.
(changing its name to REMINGTON COLLEGE, INC.)

The undersigned, as Incorporator of Admiral’s Social Club, Inc., a nonprofit corporation
duly organized, created and existing under and by virtue of the laws of the state of Arkansas, do

hereby certify in compliance with the Arkansas Nonprofit Corporation Act (Act | 147 of 1993)

that:
A, The name of the corporation is Admiral’s Social Club, Inc.
B. By unanimous vote of the Incorporator of the corperation at a meeting heid on
O July 28, 2010, the Articles of Incorporation of this corporation were amended and restated in

their entircly 1o read as set forth in Exhibit “A” attached hereto,

C. This Centificate of Amendment shali be effective as of July 28, 2010,

IN WITNESS WHEREQF, the undersigned, as Incorporator, hereby verifies that the

statements contained in the foregoing Certificate of Amendment are true and correct lo the best

of his knowledge and beliel,

Executed on this 28" day of July, 2010.

ADMIRAL'S SOC LUB, INC,

By:
Hurry W. Hamlin, Incorporator
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REMINGTON COLLEGES, INC.
EIN: 27-3339369

O EXHIBIT A

ARTICLES OF INCORPORATION
OF

REMINGTON COLLEGE, INC.

I'he undersigned, acting as incorporator of a corporation under the Arkansas Nonprofit
Corporation Act (Act 1147 of 1993), adopt the following Articles of Incorporation of such
corporation,

FIRST: The name of the corporation shall be Reminglon College, Inc.

SECOND: This corporation is a public benefit corporation.

THIRD: The corporation will have one or more members.

O FOURTH: The strect address of the corporation’s initial registered office is 124 West
Capitol Avenue, Suite 1900, Little Rock, Arkansas 72201, and the name of its initial registered
agenl at this office is The Corporation Company.

FIFTH: The name and address of the original incorporator is Harry W. Hamlin, 425 W,
Capitol Avenue, Suitc 1800, Little Rock, Arkansas 72201.

SIXTH: The corporation is organized:

(a) To establish or acquire and maintain one or more colleges or post-
secondlary educalional institutions for study and cducation and to award degrees and diplomas;
to regularly enroll students; to provide and maintain courses of instruction in each and all of
degree and diploma programs offered by the educational institutions; to prescribe the courses of
study, employ and maintain a regular faculty of professors, instructors or teachers; 1o obtain all

O accreditations and licenses required o participate in any United States Departmenl of Education

1 $0na 21



REMINGTON COLLEGES, INC.
EIN: 27-3339369

O student loan and granl programs and the corporation and all its agencies shall be open to both
sexes and to those of any race or religion;

(b) Exclusively for charitable, scientific and cducational purposcs within the
meaning of § 501(c)(3) of the Imernal Revenue Code of 1986 (the “Code™) (or the corresponding
provision of any future United States Revenue law), including the making of distributions 1o
organizations that qualify as exempt organizations under § 501(c)3) of the Code;

{c) To purchase, lake, receive, lease, luke by gill, devise or bequest, or
otherwise acquire, own, hold, improve, usc and otherwise deal in and with real or personal
property, or any interest therein, wherever situated; lo s¢ll, convey, mortgage, pledge, lease,
cxchange, transicr and otherwisc disposc of all or any pant of its properly and assets; to make
contracts and incur liabilities; to borrow money; to issuc its noles, bonds and other obligations; to

o secure any of its obligations by mortgage or pledge of all of any ol its property, franchises and
incone; 10 dedicate its property to the repayment of indebtedness, whether with or without
recourse or otherwise encumber any or all of its proper whether or not in usual and regular
course of its activitics; 1o manage its internal affairs in any desired manner so long as the
provisions of the Arkansas Nonprofit Corporation Act of 1993 or other law are not violated; and
1o do any and all things necessary, convenient, useful or incidental to the altainment of ils
purposes as fully and to the same extent as natural persons lawfully might or could do as long as
consisien! with the provisions of the Arkansas Nonprofit Corporation Act of 1993 and the
restrictions set forth in paragraph (b) of this Article SIXTH.

SEVENTH: Notwilhstanding any other provision in these articles:
{a) No part of the net eamings of the corporation shall inure o the bencefit of,

ar be distributable Lo, its directors, officers, or other private individuals, except that the



REMINCTON COLLEGES, INC.
EllN: 17-333936Y4

corporation shall be authorized and empowered to pay reasonable compensation for services
rentlered and to make payment and distribution in [urtherance of the purposes sel forth in Article
SIXTH hereol.

(b) Mo substantial part of the activities of the corporation shall be the carrying
on of propaganda, or otherwise allempting lo influence legislation, and the corporation shall not
parlicipate in, or intervene in (including the publishing or distribution of statements) any political
campaign on behalf of any candidate for public office; and

(c) The corporation shall not carry on any other activities not permitted to be
carricd on (i) by a corporation exempt from federal income tax under § 501(c)(3) of the Code {or
the corresponding provision of any (uture United Stafes Internal Revenue Law) or (i) by 2
corporation, contributions to which are deductible under § 170(¢)(2) of the Code (or the
corresponding provision of any future United States Internal Revenue Law),

{d) In the event the corporation is in any ong (1) year a “Private Foundation™
as defined in Seclion 509(a) of the Code (or the corresponding provisions of any fulure United
States Internal Revenue Law):

(i) The corporation shall make distributions at such lime and in such
manner as not to become subject to the tax on undistributed income imposed by § 4942 of the
Code; and the corporation shall not engage in any act of self dealing {as defined in § 4941(d) of
the Code) which would subject it to tax under § 4941 of the Code;

(ii)  The corperation shall not relain any excess business holdings (as
defined in § 4943(c) of the Code) which would subject it lo tax under § 4943 of the Code;

{(iii)  The corporation shall nol make any investments in such manner as

to-subject it to lax under § 4944 of the Code; and

13004250



REMINGTON COLLEGES, INC.
EIN: 27-3319369

(iv)  The corporation shall not make any taxable expenditures (as

defined in § 4945(d) of the Code) which would subject it to tax under § 4945 of the Code.

EIGHTH: Upon the dissolution of the corporalion, the Board of Directors shall, after
paying or making provisions for the payment of all the liabilities of the corporation, dispose of
all of the assets of the corparation exclusively for the purposes of the corporation in such
manner, or 10 such charitable, educational, religious, literary, or scientific organization as shall at
the time qualily as an exempl organization or organizations under § 501(c)(3) of the Code (or the
corresponding provision of any future United States Internal Revenue Law), as the Board of
Directors shall determine. Any such assets not so disposed of shall be disposed of by the Circuit
Court of the county in which the principal office of the corporation is then located, exclusively
for such purposes or to such organization or organizations, as said court shall determine, which
are organized and operated exclusively for such purposcs.

NINTH: The number of directors constituting the Board of Directors shall be provided in
the Bylaws of the Corporation. The Corporation may provide in its bylaws for Designated
dircclors to be appointed by any person, corporation or entity to positions as one or more of the
directors of the Corporation,

Signed this 28" day of July, 2010.

Hary W, HamlinHn

ISdn iR i
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REMINGTON COLLEGE, INC
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[

Lo ra
.
31

T
s
=

In Testimony Whereaf, T have hereunto set my hand
and affixed my official Seal. Done at my office in the
City of Little Rock, this 11th day of August 2010.
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REMINGTON COLLEGES, INC,
EIN: 27-333936% Document Number: 13346028002

RERINGTON COLLEGES, ING

WTICLES OF AMEMDMENT

CERTIFICATE OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION Arkensss Secratary of State
Business Sarvicas Division
OF
REMINGTON COLLEGE, INC.
(changing its nume to REMINGTON COLLEGES, INC.)

FILED: @8/ 11:‘1“, EPages:]

The undersigned, as Incorporator of Remington College, Inc., a nonprofit corporation
duly organized, created and existing under and by virtue of the laws of the state of Arkansas,
docs hereby certify in compliance with the Arkansas Nonprofit Corporation Act (Act 1147 of
1993) that:

A. The name of the corporation is Remington College, Inc.

B. By unanimous vote of the Incorporator of the corporation at a meeting held on
August 11, 2010, the Articles of Incorporation of this corporation were amended as herein stated.

G ARTICLE FIRST of the Articles of Incorporation of this corporation was
amended 10 read as follows;

YFIRST: The name of the corporation shall be Remington Colleges, Ine.”

IN WITNESS WHEREQF, the undersigned, as Incorporator, hercby verifies that the
statements contained in the foregoing Certificate of Amendment are true and correct to the best
of his knowledge and belicf. The undersigned understands that knowingly signing a false
document with the intent to file with the Arkansas Secretary of State is a Class C misdemeanor
and is punishable by a fine up 1o $100.00 and/or imprisonment up to 30 days.

Executed on this 11" day of August, 2010,

REMINGTON COLLEGE, INC.

By: :
Harry W. Hamlin, Incorporavor

1554230.)



BYLAWS
OF

REMINGTON COLLEGES, INC.

ARTICLE 1.
PURPOSE AND POWERS

L1. Purpose. The Corporation shall have such purposes as are now or may hereafier
be set forth in its Anticles of Incorporation. The Corporation shall be a public benefit corporation
which will own and operate post-secondary educational institutions. The Corporation will have
one or more Members.

1.2.  Powers. The Corporation shall have such powers as are now or may hereafier be
granted by the Arkansas Nonprofit Corporation Act of 1993, except as such powers may be

otherwise modified hereby or by the Articles of Incarporation of this Corporation,

ARTICLE 2.
MEMBERS

1.1. Membership by Election Only, No person shall be considered a member of the
Corporation unless such person has made application for and been elected to membership in the
Corporation upon the affirmative vole of two-thirds (2/3) of the existing membership. The
charier member of the Corporation is the Jackson T, Siephens Charitable Trust.

2.2,  Membership Book. The Corporation shall maintain and keep curmrent a
membership book. Unless or until additional members are elected, the charter member shall be
the sole member and any act by the charter member, in ils capacity as a member, shall be the act

of the membership.

15351
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BYLAWS OF REMINGTON COLLEGES, INC,

2.3. Regular Meeting. A regular annual membership meeting shall be held each year
on such date, time and place as shall be designated by a majority of the membership in the notice
of the meeting for the purpose of clecting Directors, if needed, and for the transaction of such
other business as may come before the meeting. The majority of the membership may provide
by resolution for the holding of additional regular membership mectings.

2.4, Special Meetings. Special membership meetings may be called by, or at the
direction of a majority of the membership or a majority of the voting Directors then in offiee, to
be held at such lime and place, either within or without the State of Arkansas, as shall be
designated in the notice of the meeting.

2.5, Notice. Notice of the time and place of any membership meeting shall be given at
least two (2) days prior thereto by wrilten notice delivered personally or sent by mail, facsimile
or other electronic transmission to esch member at the member’s address as shown on the
records of the Corporation. If mailed, such notice shall be deemed to be delivered when
deposited in the United States mail in a sealed envelope so addressed, with postage thereon
prepaid. If notice be given by facsimile or other clectronic transmission, such notice shall be
deemed to be delivered when the facsimile or other electronic transmission is transmilted by the
s¢nder to the member's facsimile number or electronic address. Any member may waive notice
of any meeting. The atlendance of a member at any meeting shall constitute a waiver of notice
of such meeting, except where 2 member attends a meeting for the express purpose of objecting
to the transaction of any business because the meeting is not lawfully called or convened.
Meither the business to be transacted at, nor the purpose of, any regular or special membership
meeting needs be specified in the notice or waiver of notice of such meeting, unless otherwize
required by law.

10 |
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BYLAWS OF REMINGTON COLLEGES, INC.

2.6, Quorum. A majority of the members, present in person or by proxy shall
constitute a quorum for the transaction of business at any membership meeting.
2.7. Manner of Acting.

(a) Formal Action By Membership. Except for the removal of a member
pursuant to Article 2.10 hereof, the act of a majority of members in person or by proxy present at
a meeting at which a guorum is present shall be the act of the membership. A member who
participates in a mecting via a telephone conference call, or other electronic means of
communication by which all members participating may simultaneously hear each other during
the meeting, shall be deemed to be present in person.

(b) Informal Action by Membership. The membership shall have the right 1o

take any action in the absence of a meeting which they could take at a meeting by obtaining the
written approval, including electronic written approval (such as facsimile transmission or email
communication), of at least eighty percent (80%) of the voting power of all the members setting
forth the action so laken, and delivery of same, which may be in the form of one or more
consents, 1o the corporation for inclusion in the minutes or filing with the corporate records. Any
action so approved shall have the same effect a3 though taken at a meeting of the membership
and may be described as such in any document filed with the Secretary of State.

2.8. Resignations and Removal. Any member may resign from the membership at
any time by giving writlen notice to the president or the secretary of the Corporation and unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it
effective. A member may be removed without cause by the vete of a majority of the

membership,

1520215 1
4814-9374-1575.2



BYLAWS OF REMINGTON COLLEGES, INC

ARTICLE 3.
BOARD OF DIRECTORS

3.1. General Powers. All of the business and affairs of the Corporation shall be
managed and controlled by the Board of Directors.

3.2, Number. The number of initial Dircclors shall be three (3).

3.3. Election and Tenure. The Directors shall be elected by a majority of the
membership at the annual membership meeting or at a special meeting called for that purpose
and may be in such number not less than three (3) as shall be sclected by a majority of the
membership. A Director shall serve a five (5) year term or until a successor has been qualified,
or until death, resignation or removal. In the event of a vacancy of a Director the membership
shall eiect the replacement Director at the next regular membership mecting or at a special
membership meeting called for that purpose.

3.4, Regular Meeting. A regular annual meeting of the Board of Directors shall be
held each year on such date, time and place as shall be designated by the president in the notice
of the meeting for the purpose of electing officers and for the transaction of such other business
as may come before the meeting, The Board of Directors may provide by resolution for the
holding of additional regular meetings.

3.5. Special Meetings. Special meetings of the Board of Directors may be called by,
or at the direction of the president or 2 majority of the voting Directors then in office, to be held
at such time and place, either within or without the State of Arkansas, as shall be designated in
the notice of the meeting.

J.6. Notice. Notice of the time and place of any meeting of the Board of Directors
shall be given at least two (2) days prior thereto by written notice delivered personally or sent by

mail, facsimile or other electronic transmission to each Director at his or her address as shown on

4
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BYLAWS OF REMINGTON COLLEGES, INC.

the records of the Corporation. If mailed, such notice shall be deemed to be delivered when
deposited in the United States mail in a sealed cnvelope so addressed, with postage thereon
prepaid. If notice be given by facsimile or other electronic transmission, such notice shall be
deemed to be delivered when the facsimile or other electronic transmission is transmitted by the
sender 10 the Director’s facsimile number or electronic address. Any Director may waive notice
of any meeting, The attendance of a Director at any meeting shall constitute a waiver of notice
of such meeting, except where a Director attends a meeting for the express purpuse of objecting
to the transaction of any business because the meeting is not lawfully called or convened.
Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the
Hoard needs be specified in the notice or waiver of notice of such meeting, unless otherwise
requited by law,

3.7. Quorum. A majority of Directors, present in person shall constitute a quorum for
the transaction of business at any mecting of the Board.

3.8, Manner of Acting.

(a) Formal Action By Directors. Excepl for the removal of a Director

pursuant 10 Article 3.10 hereof, the act of a majority of Directors in persun or by proxy present at
a meeting at which a quorum is present shall be the act of the Board of Directors. A Director
who participates in a meeting via a telephone conference call, or other ¢lectronic means of
communication by which all directors participating may simlultancﬂusfy hear each other during

the meeting, shall be deemed to be present in person.

(b)  Informal Action by Directors. The Board of Directors shall have the right

1o take any action in the absence of a meeting which they could take at & meeting by obtaining

the wntlen approval, including electronic written approval (such as facsimile transmission or
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email communication), of all the Dircctors selting forth the action so taken. Any action so

approved shall have the same effect as though taken at a meeting of the Directors,

3.2. Resignations and Removal. Any Director may rcsign from the Board at any
time by giving wriltten notice o the president or the secretary of the Corporation and unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to make it
effective. A Director may be removed without cause by the vole of by a vote of the Member,

3.10. Vacancies. Any vacancy cccurring in the Board of Directors and any
directorship to be filled by reason of an increase in the number of Directors shall be filled by
¢lection in accordance with the provisions of Article 2.3 of these Bylaws.

3.11. Compensation. Directors as such shall not receive any staled salaries for their

services, but nothing herein contained shall be construed to preclude any Director from serving

. the Corporation in any other capacity and receiving compensation therefor.
3.12. Procedure. The president shall preside at meetings of the Board of Directors. [f
the Board of Dircctors so elects, any other person may preside at meetings of the Board. The

Board of Directors may adopt its own rules of procedure which shall not be inconsistent with

these Bylaws.

ARTICLE 4.
OFFICERS

4.1. Officers. The officers of the Corporation shall be a president, secretary and
treasurer.  The same individual may simultaneously hold maore than one (1) office of the
Corporation. The Corperation may, at the discretion of the Board of Directors, have additional

officers,

L5202 F3.§
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4.2.  Election and Term of Office. The officers of the Corporation shall be elected by
the Board of Directors at its annual meeting. [f the election of officers shall not be held at such
meeting, it shall be held as soon thereafter as convenient. Vacancies may be filled or new offices
created and filled at any meeting of the Board of Directors. Each officer shall hold office for a
term of one (1) year and until his successor shall have been duly elected and qualified unless he
shall snoner resign or be removed.

4.3. Removal and Resignations. Any officer elected by the Board of Dircctors may
be removed by the Board of Directors whenever, in its judgment, the best interests of the
Corporation would be scrved thereby. Any officer may resign at any time by giving wrillen
notice to the president, secretary or treasurer of the Corporation, and unless otherwise specified
therein, the acceptance of such resignation shail not be necessary to make it effective.

4.4. Vacancies, Yacancy in any office may be filled by the Board of Directors for the
unexpired portion of the term.

4.5. President. The president shall be elected from among the Directors of the
Corporation. The president may sign any deeds, mortgages, bonds, contracts, or other
instruments which have been authorized to be executed except in cases where the signing and
execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws or
by statute to some other officer or agent of the Corporation,

4.6. Secrctary. The secretary shall give notice and record the proceedings of all
meetings, and have custody of the scal of the Corporation.

4.7. Treasurer. The Treasurer shall have custody of the corporate funds, keep records
of receipts, disburscments and other transactions, and deposit all monies to the credit of the

Corporation. The Treasurer shall have the authority to authorize ordinary expenses of operation
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of the Corporation which shall be reported to the Board of Directors at each regular meeting,
The Treasurer shall render to the president and the board of Directors, when required, an account
of all transactions and the financial condition of the Corporation. The Treasurer shall give the

Corporation a bond, as the Board of Directors may require.

ARTICLE 5.
CONTRACTS, LOANS, CHECKS, DEPOSITS AND GIFTS

5.1.  Contracts. The Board of Directors may autharize any officer or agent of the
Corporation, in addition to the officers so authorized by these Bylaws, 1o enter into any contract
or execute and deliver any instrument in the name of and on behalf of the Corporation, and such
authority may be general or confined to specific instances,

5.2. Borrowing. Mo loan shall be conlracted on behalf of the Corporation and no
evidence of indebtedness shall be issued in its name unless authorized by a resolution of the
Board of Directors. Such authority may be general or confined to specific instances.

5.3.  Checks. All disbursements shall be by check unless authorized by the Board of
Directors to be paid by wire transfer of funds. All checks for the payment of money, notes, or
other evidences of indebtedness issued in the name of the Corporation in excess of $500 shall be
signed by at least two (2) of the officers of the Corporation unless the Corporation only has one
(1) officer.

54. Deposits. All funds of the Corporation shall be deposited from time to lime to the
credit of the Corporation in such banks, trust companies or other depositories as the Board of

Directors may select.
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5.5. Gifts. The Board of Dircctors may accept or reject on behalf of the Corporation
any contribution, gift, bequest or devise for the general purposes or for any specific purpose of

the Corporation.

ARTICLE 6.
GENERAL PROVISIONS

6.1, Books and Records. The Corporation shall keep correct books and records of
account and shall alsu keep records of the minutes of the proceedings of the Board of Directors.
Copies of the minutes of the mectings of the Board of Directors shall be regularly distnbuted to
each member of the Board of Directors. Records of account shall be reviewed by a qualified
accountant to be selected by the Board annually at the close of each fiscal year. The results of
this review shall be reporied directly to the Board.

. 6.2. Fiscal Year. The fiscal year of the Corporation shall begin on the first day of
January and end on the last day of December in each year unless otherwise determined by
resolulion of the Board of Directors.

6.3. Waiver of Notice. Whenever any notice is required to be given under the
provisions of the Arkansas Nonprofit Corporation Act of 1993 or under the provisions of the
Articles of Incorporation of the Corporation or these Bylaws, a waiver thereof in writing signed
by the persons entitled to such notice, whether before or after the time stated therein, shall be
deemed equivalent to the giving of such notice.

6.4, Loans to Officers and Directors Prohibited. No loans shall be made by the
Corporation to i1s officers or Directors. The Directors of the Corporation who vote for or assent
to the making of a loan to an officer or Director of the Corporation, and any officer or officers
participating in the making of such loan, shall be jointly and severally liable 1o the Carporation

14202551
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for the amount of such loan until the repayment thereof. Nothing herein shall prohibit or restrict
the making of any loan from a member, officer or Director to the Corporation under terms which
are fair and reasonable to the Corporation and otherwise as permitted by applicable state and
federal law.

6.5, Additional Organizations. The Board of Directors may authorize the formation
of such auxiliary organizations as would in the opinion of the Board assist in the fulfillment of
the purposes of the Corporation,

6,6. Rules. The Board of Directors may adepl, amend or repeal rules (not inconsistent
with these Bylaws) for the management of the internal affairs of the Corporation and the

govemnance of its officers, apents, committees and employees.

ARTICLE 7.
COMMITTEES

7.1, Standing Committees, Standing Committees of the Corporation shall be
designated by action of the Board of Directors. Committee members shall either be appointed
by the President or may volunteer to serve, The President shall appoint Committee chairmen,
Responsibilities of each Committee will be assigned at the discretion of the Board of Directors.
Commitlees may pul together proposals for approval by the Board prior to implementation.

7.2. Special Committees. The President may, at any time, appoint additional

Committees 1o address 1ssues and policies of the Association,

ARTICLE 8.
INDEMNIFICATION

8.1. Generally. Except as prohibited under Chapter 42 of the Internal Revenue Code

and the regulations thereunder, the Corporation shall indemnify every person who is or has been

10
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a Director or ollicer of the Corporation and such persons' heirs and legal representatives where
such person is a party or is threatened with being made a party 1o any threatened, pending or
completed action, suil or proceeding, whether civil, criminal, administrative or investipative,
including all appeals, by reason of the fact that such person is or was a Director or officer of the
Corporation, or is or was serving at the request of the Corporation in any capacity for any other
business organization, against expenses (including altorney's fees), judgment, decrees, fines,
penalties and amounts paid in setilement actually and reasonably incurred by such person in
connection with such action, suit or proceeding, if such person acted in good faith and in a
manner he reasonably believed 1o be in or not opposed 10 the best interests of the Corporation,
and, with respect lo any criminal action or proceeding, had no reasonable cause 1o believe his
conduct was unlawful. The termination of any action, suit or proceeding shall not of itself create
a presumption that the person did not act in good faith or in a manner which he reasonably
belizved 1o be in or not opposed 1o the best interests of the Corporation or, with respect to any
criminal action, suit or proceeding, that he had reasonable cause to believe that his conduct was
anlawful. The forcgoing right of indemnification shall be in addition to all rights to which any
such Director or officer may be entitled as a matter of law,

8.2. Liability Insurance. The Corporation may purchase and maintain insurance on
1ts own behalf and on behalf of any person whe is or was a Dircctor or officer of the Corporation
or 15 or was serving at the request of the Corporation in any capacity for any other business
organization, insuring the Corporation and such person against any liability asserted against such
person and incurred by him in any such capacity, or arising out of his status as such, whether or
not the Corporation would have the power to indemnify such person against such liability under

the provisions of this Bylaw or applicable law.

1l
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ARTICLE 9.
AMENDMENTS TO BYLAWS

These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by a

majority of the Board of Directors at any regular or special meeting of the Board.
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CERTIFICATE
I, mlﬁk‘u M‘h‘d}ﬁ:crm of Remington Colleges, Inc., certify that the

anached Bylaws were adopted at a meeting of the Doard of Directors as of the &1 day of

lot/hed

August, 2010,
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As described in Section LI, Item 3 of Schedule B, the following Notice of Nondiscriminatory I
Policy as to Students will be published in a newspaper of general circulation that serves all racial
segments of the community in each of the nineteen communitics where the campuses are located
after the Acquisition described on Schedule G:

NOTICE OF NONDISCRIMINATORY POLICY AS TO STUDENTS

Remington Colleges, Inc. admits students of any race, color, national and ethnic
origin to all the rights, privileges, programs and aclivities generally accorded or
made available to students at the school. It does not discriminale on the basis of
race, color, national and ethnic origin in administration of its educational policies,
admissions policies, scholarship and loan programs and athletic and other scheol-
administered programs.

This ad placement is to satisfy Section 50i(c)(3) of the Internal Revenue Code

requiring a Notice of Noadiscriminatory Policy as to Students. Remington

Colleges, Inc. has adopted nondiscrimination policies which may be broader than
. this requirement,
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Part I — Identification of Applicant

Item 7 — Power of Attorney

The College’s authorized representative is:

Jennifer R. Pierce
Mitchell, Williams, Selig,
Gates & Woodyard, P.L.L.C.
425 West Capitol Avenue, Suite 1800
Little Rock, AR 72201

See Form 2848, Power of Attormnsy and Declaration of Representative attached hereto as Exhibit
1

Item 8 — Additional Persons

Kutak Rock LLP (“Kutak™) has been retained by Remington Colleges, Inc. (the “College™) to
assist in the preparation of the College's Application for Recognition of Tax Exemption on Form
1023. Kutak will also represent the College with respect to the Acquisition, as described on
Schedule G attached hereto, and will represent the College afler the close of the Acquisition with
respect to general corporate and tax matters. Kutak will be paid hourly rates which are
consistent with rates custormarily charged in connection with providing the legal services
described above. The names and addresses of the attorneys from Kutak that will provide legal
services to the College are as follows:

H. Watt Gregory, Esq. David Smith, Esqg. Robert Ost, Esq.
124 W, Capitol Ave. 124 W. Capitol Ave. 124 W, Capitol Ave,
Suite 2000 Suite 2000 Suite 2000

Little Rock, Arkansas 72201 Little Rock, Arkansas 72201 Little Rock, Arkansas 72201

Ritzert & Layton, P.C, (“Ritzert"), has been retained by the College to provide it with legal
counsel related to the Acquisition. Specifically, Ritzert will provide counsel with respect to
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regulatory matters before the U.S. Department of Education, state educational licensing agencies
and other accrediting agencies. Ritzert will be paid hourly rates which are consistent with rates
customarily charged in connection with providing the legal services described above.

The names and addresses of the attorneys from Ritzert that will provide legal services to the
College are as follows:

Steve Gumbos

Ritzert & Leyton, P.C,

11350 Random Hills Road, Suite 400
Fairfax, Virgima 22030
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Part IV — Narrative Description of Your Activities

The College was incorporated as an Arkansas non-profit corporation on May 30, 2008.
On August 2, 2010, the College amended and restated its Articles of Incorporation and, on
August 11, 2010, the College changed its name to “Remington Colleges, Inc.” Copies of the
College's Anrticles of Incorporation, including amendments, are attached hereto as Exhibits 4, §
and 6. Since the College’s incorporation, it has not conducted any activities nor received any [
contributions, eamed any income or incurred any expenscs.

On August 24, 2010, the sole incorporator of the College appointed Mr. Warren
Stephens, Mr. Kevin Wilcox and Mr, Marshall McKissack to serve as the members of the board
of directors of the College (the “Board"). On August 27, 2010, acting by unanimous written
consent, the Board, among other things, approved the Acquisition (as described below) and
authorized the officers of the College to take all action necessary in order for the College to
operate as a non-profit, post-secondary educational institution. In accordance therewith, the
Board approved the College’s bylaws, a copy of which is attached hereto as Exhibit 7, which
provides that the College will be operated exclusively as a non-profit, post-secondary
educational institution which will instruct and train individuals for the purpose of improving and
developing their capabilities. In order to fulfill this purpose, the College will prescribe courses

. of study, employ and maintain a regular faculty of professors, instructors and teachers. The
College will not discriminate in providing such educational instruction based on sex, race or
religion.

As more particularly described on Schedule G, the College plans to acquire substantially
all of the operating asscts, other than real property and certain other excluded assets not used in
the operation of the Schools, of Education America, Inc. and its subsidiaries (“Education
Amernica”), a for-profit, accredited post-secondary educational institution which was formed in
1987 {the “Acquisition™). Education America provides carcer-focused educational programs on
nineteen different campuses (the “Schools™) in ten states. The Schools offer both degree and
non-degree (diploma) programs of study intended to provide students with the education and
training needed for entry-level positions in a vanety of career fields. The Schools are located in
cities or metropolitan areas in Alabama, Arkansas, Colorado, Flonda, Hawaii, Louisiana, Ohio,
South Carolina, Tennessee and Texas, Education America also offers online associate’s and
bachelor degree programs in a variety of career fields. The combined enrollment of the Schools
as of July 31, 2010 was approximately 8,400.

The College plans 1o complete the Acquisition by the end of 2010 and will takeover
operating the Schools immediately thereafter.
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Part V - Compensation and Other Financial Arrangements with Your
Officers, Directors, Trustees, Employees and Independent Contractors

Item la — Compensation and Other Financial Arrangements With Directors and Officers

The current officers and directors of the College are:

Little Rock, Arkansas
72201

| Name | Title Mailing Address Compensation
Warren Stephens Director 111 Center Street None
Little Rock, Arkansas
- 72201
Kevin Wilcox Director & President | 111 Center Street None
Little Rock, Arkansas
i - _ 72201 .
Marshall McKissack | Director & Sceretary | 111 Center Street None

15100301




REMINGTON COLLEGES, INC,

EIN: 27-3339369

Altachment to Form [023

It is anticipated that the officers and directors of the College after the closing of the Acquisition

described on Schedule G will be:

Name

Title

‘Mailing Address

Compensation

Warren Stephens

Direclor

111 Center Street
Little Rock, Arkansas
72201

None

Kevin Wilcox

Director

111 Center Street
Little Rock, Arkansas
72201

None

Marshall McKissack

Director

111 Center Street
Little Rock, Arkansas
72201

None

Jerald M. Barnett, Jr.

Director

500 President Clinton
Avenue, Suite 310
Little Rock, Arkansas
72201

None

ﬂj;au:!-: W. Forresl

Director

500 Intemalional
Parkway, Suite 200
Heathrow, Florida
32746

i None

_Jar:k W. Forrest

President and Chief
Executive Officer

500 International
Parkway, Suite 200
Heathrow, Flonda
32746

$400,000

" A. Reid Allison

Chief Financial
Officer

500 Intemational
Parkway, Suite 200
Heathrow, Florida
32746

$300,000

Robert Lutz

Senior Vice President
and Assistant
Secretary

500 Tntemational
Parkway, Suite 200
Heathrow, Florda
32746

$300,000

Charles R. Camp

| Secretary and General

Counsel

500 International
Parkway, Suite 200
Heathrow, Flonda
12746

$300,000

Dr. P. Michael
Lanouette

Chief Academic
Officer

500 International
Parkway, Suite 200
Hezathrow, Flonda
32746

$250,000
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Item |b — Five Highest Compensated Emplovees

After the closing of the Acquisition described on Schedule G, the five highest compensated
employees of the College will be the officers listed in Item la.

Item 1¢ -

ive Highest Compensated Ind

endent Contractors

After the closing of the Acquisition described on Schedule G, the five highest independent

contractors of the College will be the following:

T

|

Application Services

Los Alamitos, CA
90720

Name of Business Title | Mailing Address Compensation
ClearPointe IT and Data 7 Office Park Drive, $1,286,473.60
Technology Group Collection Services Suite 200
Little Rock, AR
72211
"Global Financial Financial Aid 12268 Intraplex $74997683 |
Services Servicing Parkway
Gulfport, MS 39503
Beadles Cleaning Janitorial Services 1229 E Qaklawn $302,112.21 =
Services Street
Terrell, TX 75160
[ ESM Call Centerand Lead | 8740 Lucent Bivd, | $221,260.75
Generation Services Suite 300
Highlands Ranch, CO
80129
Paul Bott Associates | Regional 3535 Farquhar Ave., | $191,391.22
Accreditation Suite 14

Item 2a — Business Relationships between Officers, Directors or Trustees

Warren Stephens, Kevin Wilcox and Marshall McKissack, who serve on the Board, are all
emploved by Stephens Inc., a privately-held, independent financial scrvices firm (“Stephens™).

Jerald M. Barnelt, Jr. and Jack W. Forrest, who will serve on the Board after the Acquisition, are

members of the board of dircclors of Education America,

Mr. Forrest also serves as the
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President and Chief Executive Officer of Education America. In addition, as more particularly
described on Item 4 of Schedule G, Mr. Bamett owns a majority of the outstanding equity
inierests of Education Amenca,

After the Acquisition, the officers of the College will be the individuals who currently serve as
the officers of, and hold various employment positions with, Education America. Furthermore,
as more particularly described on ltem 4 of Schedule G, after the Acquisition, the officers of the
College will be persons who currently hold, in the aggregate, less than 10% of outstanding shares
of Education America.

Education America has from time-to-time retained Stephens to provide its board of directors

with investment banking advice related to strategic acquisitions and dispositions. Stephens also
scrves as investiment advisor 1o Education America’s 401(k) retirement plan,

Item 2b — Business Relationships with Officers, Directors or Trustees

After the closing of the Acquisition, Stephens will continue 1o serve as invesiment advisor to the
College’s 401(k) retirement plan.

In connection with the Acguisition, the College will enter into an agreement with Mr, Bamnett in
which he will provide consulting services to the College for a period of 3 years (the “Consulting
Agreement™), Mr. Bamett will be required to provide between 10 and 20 hours of such services
cach week during the term ol the Consulling Agreement. As discussed on ltem 5 of Schedule G,
the College will engage an expert to determine the appropriate level of compensation to be paid
to Mr. Bamett under the Consulting Agresment.

As more particularly described on Schedule G, Messrs. Bamett and Forrest and the other
executives of the College will also receive distributions when made from Education America
relating to the Seller Notes as a result of their equity interesis in Education America.

Item 2c — Business Relationships Between Officers, Directors or Trustees and Independent
Contractors

See discussion under ltem 2b above related to the Consulting Agreement.
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Item 3a — List of Qualifications, Hours Worked and Duties of Directors and Emplovees

Warren Stephens, Director
Qualifications: Chairman, President and Chief Executive Officer of Stephens Inc.
Average hours: 5 volunteer hours per month.
Duties: The duties and responsibilities of a Director as outlined in the attached Articles
and Bylaws of the College.

Kevin Wilcox, Director & President

(ualifications; Currently serves as a Managing Director of Stephens Capital Partners, a
subsidiary of Stephens Inc. Mr. Wilcox previously served as Head of Investment Banking at
Stephens Ing, and in various executive positions with Lehman Brothers and Investcorp
Intcmational, Inc.

Average hours: 5 volunteer hours per month,

Duties: The duties and responsibilities of a Director and officer as outlined in the
attached Articles and Bylaws of the College.

Marshall McKissack, Director & Secretary

Qualifications: Currently serves as Managing Director of Stephens Inc.’s mergers and
acquisitions group.

Average hours: 5 volunteer hours per month.

Duties: The duties and responsibilities of a Director and officer as outlined in the
attached Articles and Bylaws of the College.

The following individuals will also serve as officers and directors of the College after the
Acquisition descrnibed on Schedule G:

Jerald M. Barnett, Jr., Director

Qualifications: Currently serves as a director and Chairman of the Board of Education
America

Average hours: 40-80 hours per month.

Duties: The duties and responsibilities of a Director as outlined in the attached Articles
and Bylaws of the College.

Jack W. Forrest, Director, President and Chief Exccutive Officer

(Jualifications: Currently serves as the Presidenl and Chief Executive Officer of
Education America. Mr. Forrest also serves on the board of directors of Education America

Average hours: 220-350 hours per month.

Duties. The duties and responsibilities of a Direclor and officer as outlined in the
atlached Articles and Bylaws of the College.
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A. Reid Allison, Chicl Financial Officer

Qualifications: Currently serves as the Chiefl Financial Officer of Education America,
Mr. Allison also serves on the board of directors of Education America.

Average hours: 220-350 hours per month.

Duties: The duties and responsibilities of an officer as outlined in the attached Articles
and Bylaws of the College.

Robert Lutz, Senior Vice President and Assistant Secretary

Qualifications: Currently serves as the Senior Vice President and Assistant Secretary of
Education America.

Average hours; 220-350 hours per month.

Duties: The duties and responsibilities of an officer as outlined in the attached Articles
and Bylaws of the College.

Charles R. Camp, Secretary and General Counsel

Qualifications: Currently serves as the Secretary and General Counsel of Education
America,

Average howrs: 220-350 hours per month.

Duties: The duties and responsibilities of an officer as cutlined in the attached Articles
and Bylaws of the College.

Dr. P'. Michael Lanouette, Chief Academic Officer
Qualifications: Currently serves as the Chicf Academic Officer of Education America.
Average hours: 220-350 hours per month.
Duties: The duties and responsibilities of an officer as outlined in the attached Articies
and Bylaws of the College.

Item 3b — Compensation from Related Organizations

Warren Stephens, Kevin Wilcox and Marshall McKissack, who serve on the Board, receive
employment-related compensation from Stephens. Mr. Stephens is the sole stockholder of
Stephens and is a trustee of the Jackson T. Stephens Charitable Trust, the sole member of the
College.

Contingent upon the close of the Acquisition, Educalion America will pay Stephens an
investment advisory fee of $2,500,000 for investment advisory services provided in the past,
including customarily reimbursable expenses, and in connection with the Acquisition (the
“Fee"). Education America's obligation represents, both in amount and its contingent nature,
normal industry practice al a market rate for transactions of this type. This Fee 5 separate and
apart from the 401(k) fee described in Item 2b,
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Ttem 5a — Conflict of Interest Policy

A copy of the College's Conflict of Interest Policy is attached hereto as Exhibit 12. The Conflict
of Interest Policy was adopled by the Board by unanimous written consent on August 27, 2010,
The Secretary’s Centificate certifying that the Conflict of Interest Policy was so adopted is
attached to said Policy.

Item fia and b — Non-Fixed Payments for Officers, Directors and Compensated Employees

After the closing of the Acquisition, the compensation committee of the Board (the
“Compensation Committee™) will retain the services of an executive compensation consultant to
advise it with respect to the appropriate amount, if any, of non-fixed payments to be made to
officers and employees of the College, who will be eligible for such payments, the limitations
placed on total compensation and whether such payments are consistent with the compensation
paid by similarly situated tax-exempl organizations. [f, afler such consultation, the
Compensation Committee believes that such non-fixed payments are appropriate and advisable,
it will implement a plan that incorporates the advise of the consultant and such other terms that it
deems advisable and appropriate taken into consideration all relevant facts and circumstances.
The Compensation Committee will be comprised solely of volunteer, unpaid directors who are
not officers or employees of the College. Members of the Board will not be eligible for non-
fixed payments for services provided in their capacity as a director.

Item 7a — Purchase of Goods, Service or Assets from Related Partics

See the discussion in Item 2b above regarding the investment advisor services to be provided by
Stephens. The College will assume Education America’s current agreement with Stephens
which was nepotiated at arm’s-length for fair market value. A copy of the agreement is attached
hereto as Exhibit 13.

See the discussion in Item 2b above regarding the Consulting Agreement. As discussed on Item

5 of Schedule G, the Board will engage an expert to determine the appropriate level of
compensation to be paid to Mr. Bamnett under the Consulting Agreement.

Item 8 — Contracts with Related Parties

Sece the discussion in Items 2b and 7a above regarding the Consulting Agreement,

As more particularly described on Schedule G, the College will issue promissory notes to fund
the purchase price of the Acquisition. As more particularly described on Schedule G, certain of
the College’s directors, officers and employees will receive distributions when made from

10
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Education America relating lo the Seller Notes as a result of their equity interests in Education
America.

Item Y — Contracts with Related Entities

See the discussion in ltems 2b and 7a above regarding the investment advisor services to be
provided by Stephens,

As more particularly described on Schedule G, after the Acquisition, the College will enter into
real property leases (the “Leases™) with entities in which more than 35% of the outstanding
equity interests are held by Jerald M. Bamett, Jr., a member of the Board and a consultant to the
College.
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Part VI — Your Members and Other Individuals
and Organizations that Receive Benefits from You

Item 1a — Services Provided to Individuals

See Narrative Description of Activities, Part 1V and Schedule B, Section L.

ltem 1b — Services and Funds Provided to Orpanizations

See Your Specific Activities, Part V1IL, ltem 13 and Schedule B, Section 1.
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Part VIII — Your Specific Activities

Item 2a — Influence Legislation

Staff or board members will talk with elected officials regarding matters that fall within the
College’s educational mission. For example, the College will send representatives to
Washington for the industry Hill Day to speak with congressmen regarding legislation that
directly affects the school industry. The College will send representatives o slate association
meetings in which state or federal legislative members are in attendance, in addition 1o public
forums held by the Department of Education. The College will not attempl to influence
legislation in matters other than those that fall directly within its mission. As such, the College’s
attempts to influence legislation are insubstantial.

Item 2b — Influence Legislation

The College will not engage in substantial legislative activities and has no plans to filc Form
5768. The College’s legislative activities represent an insignificant part of its overall activities.
The College projects to spend an average of 150 hours and $200,000 per year on such activities
(which will represent less than 0.05% of the College's overall annual expenses), which will
represent a small, insignificant amount of the College's overall resources.

Item 4a - Fundraising

Personal and Email Solicitations — The College’s President and Board plan to make personal
solicitations for donations through face to face mectings and emails with potential donors as
identified by their commitment to the College’s mission and/or by their history of giving.

Item 4d — States in Which Fundraising is Conducted

The College will conduct its fundraising efforts only in the jurisdictions in which it has colleges:
Arkansas, Alabama, Colorado, Flonda, Hawaii, Louisiana, Ohio, South Carolina, Tennessee and
Texas.

Item 7a — Development of Facilities

Regarding the development and construction of new facilities, the College plans to use Michael
Brady, Inc, Architecture and Engineering Firm to prepare its construction, electrical, mechanical
and plumbing designs/plans as Education America has in the past. In addition, the College plans
to use Hunter Moody Architects to assist it with space planning on some projects as Education
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America has in the past. As for the actual construction work, the College plans to employ (as
Educition America has in the past) a Construction Activily Manager, Raymond Zedler, who has
13-years of experience in the construction industry, including 7 years as a commercial
consiruction project manager.

Mr. Zedler has been employed by Education America since January 2007. Prior to starting a
construction project, Mr. Zedler sends the work out to several reputable companies for bidding,
and after receiving the bids, selects the company based on the company's reputation, quality of
the company's work, the company's experience with similar projects, and the price quoted for
the work, Based on Mr. Zedler's experience in the industry and experience with similar previous
projects during his employment with Education America, he is in a good position to ensure hat
the College’s construclion contracts are negotialed al arm’s length and cost no more than air
market value for the services provided.

With the exception of one tenant whose lease will expire in 2011, the College will have no
tenants in any of the buildings that it will be leasing. Therefore, no marketing will be involved.

ltem 10 — Intellectual Property

The College will own copyrights, licenses and trademarks relating to Education America after
the closing of the Acquisition described on Schedule G. The copyrights and trademarks that will
be transferred in the Acquisition are as follows:

The following United States federal trademark registrations are all owned by Education America
that will be transferred to the College in the Acquisition:

Registration No. Mark Date of Registration
2,679,305 Education America January 28, 2003
2,887722 Real Skills for the Real World September 21, 2004
2,955,583 Remington College and Design May 24, 2005
2,957,972 Remington College May 31, 2005

The following application has been approved for registration and the registration will be issued
in the near future:

Application Serial No. Mark Date of Application
77726174 Remington College Online Apnl 30, 2009

Education America will transfer numerous curriculum and computer software licenses under the
contracts granting such licenses that will be assumed by the College. These licenses are essential
to the operation of the College.
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In addition, Education America will transfer numcrous unregistered copyrights for catalogs,
manuals and other literature to the College.

The College will have common law intellectual property rights to the name “Remington

Colleges, Inc."

Item 13 — Grants to Other Organizations

(b), (d) The College was organized for educational purposes and is a publicly supported,

(e)

public benefit organization. It was also organized for charitable purposes. The
College will make grants to charitable organizations that are involved in the same
states and communities where the College is located. The College will make
gifts, grants and contributions to other organizations (not related to the College)
for exempt purposes described in § 501(c)(3) of the Internal Revenue Code. All
of the College's grantees will be organizations that are exempt from tax under §
501(c)3) of the Code and described in §§ 509(a)(1), (2) or (3) of the Code.

The College will keep a detailed record of the amount of any grants or other
distributions and the name and address of each distributee in its corporate records.

(), (g) The College anticipates making gifts, grants and contributions to other

organizations described in § 501(c)(3) of the Internal Revenue Code which are
unrelated to the College. Any qualifying non-profit organization which applies to
the College for a grant will be considered, in addition to those qualifying
non-profit organizations determined by the Contributions Commitiee and
approved by the Directors. No formal application will be required of the
qualifying non-profit organization other than a proposal for the use of the grant by
the organization. All grants will require the recipient organization to use the
funds only for the purposss for which the granl was made and the recipient
organization must provide an accounting concerning the use of the grant funds.

Item 15 — Organizations with Close Connections

The sole member of the College is the Jackson T, Stephens Charitable Trust (the “Trust™), a
§ 501(c)3) organization. Warren Stephens, a member of the Board, is a trustee of, and
effectively controls, the Trust.
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Part IX — Financial Data
The College was originally formed on May 30, 2008. The entity has had no activity since ils

formation. As such, Part IX has been prepared with projections for the current tax year and for
the 2 succeeding lax years.

Part A. Statement of Revenues and Expenses, Jtem 9

8302010~  1/172011 -  1/1/2012 -
12312010  12/31/2011 1273172012
Gross receipts from tuition $15,043,190 $203,906,004 $224,153,443

Part A, Statement of Revenues and Expenses, Item 23

83072010-  1/12011 - /172012 -
12/31/2010 1273172011 12/31/2012
Advertising - Marketing, Net $1,795,831 $25,512,310 $28,026,796
. Provision for bad debts 838,769 11,158,432 12,449 .84]
Supplies - Instructional 493,749 6,670,635 7,331,689
Textbooks 426,207 5,758,129 6,328,755
Insurance 283,753 3,730,423 4. 098,178
Campus 2000 — Campus Care/Link 73,780 969 967 1,065,589
Other Non-Detailed Expenses 1,255,384 19,064,018 23,864,527
TOTAL §3,167,473 §72,863,913 583,165,374
Part B. Balance Sheet, [tem 8
Depreciable and Depletable Assets:
Property and Equipment $26,333,570
16
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Part B. Balance Sheet, [tem 10

Other Assets:
Prepaid Expense
Other Curvent Assels
Goodwill
Identifiable Intangibles
Deposits and Other Assels
Total Other Assels

Part B, Balance Sheet, ltem 14

Mortgages and Notes Payable:
Commercial Bank Loan
Commereial Line of Credit
Seller Promissory Notes
Other Long-Term Liabilities

Total Mortgages and Notes Payable

Part B. Balance Sheet, Item 15

Other Liabilities:
Acerued Liabilities
Prepaid Tuition

Total Other Liabilities

§ S 00m 4

82,529 566
$225.489
$162,503,821
£36,000,000
$793.655

$202,052,531

$50,000,000
$15,000,000
$165,000,000
51,293,158

$231,293,158

$4,081,520
$8,355,293

512,436,813
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Schedule B — Schools, Colleges & Universities

SECTION I: Items 1a, 1b, 3

As more particularly described on Schedule G, the College plans to acquire substantially all of
the assets of Education America. Education America’s bachelor and associate degree and
diploma programs offer career-based technical training that can prepare students for entry-level
positivns in fields like nursing, medical assisting, business, IT, cosmetology, culinary ans,
criminal justice, electronics, graphic arns, and the health sciences. Education Amenca offers
more than 25 programs in specialty arcas that are in demand by today’s employers.

Education America currently has 19 campuses throughout the U.S. — places that attract visitors,
businesses, and industries — and the jobs that come along with them. In excess of 60% of
Education America’s students are minoritics and, as such, Educaltion Amenica is providing
education and job opportunities to a significant number of minorities and their communities,
Education America is located in the following cities:

Mobile Campus (Alabama)

Little Rock Campus (Arkansas)

Colorado Springs Campus (Colorado)

Orlando Campus (College of Nursing) (Florida)
Tampa Campus (Florida)

Honolulu Campus (Hawaii)

* Baton Rouge Campus (Louisiana)

* Lafayette Campus (Louisiana)

* Shreveport Campus (Louisiana)

¢ Cleveland Campus (Ohio)

*  Cleveland West Campus (Worth Olmsted) (Ohio)
Columbia Campus (South Carolina)

Memphis Campus (Tennessee)

Nashville Campus (Tennessce)

Dallas Campus (Garland, Texas)

Fort Worth Campus (Texas)

Houston Campus (West Chase, Texas)

Houston Southeast Campus (Wcbster, Texas)
North Houston Campus (Greenspoint, Texas)

* Remington College Online
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Mobile, AL Campus
The following programs are available at the Mobile Campus:

Associate s Degrees Diplomas
Computer and Network Administration Computer-Aided Design and Drafting (CADD)
Criminal Justice Cosmetology
Process Control Engineering Technology Medical Assisting
Medical Assisting with X-Ray Tech (Limited
Scope) & EKG

Medical Billing and Coding
Pharmacy Technician

Education America is dedicated to giving back to our community through our Mobile Campus.
Mabile Campus staff members and students participate in a wide variety of community activities
in the Mobile and Baldwin County, Alabama areas, including:

= Participating in a minerity blood donation campaign. The campaign is called “3 Lives”
because three lives may be saved for every one pint of biood donated. The blood drive
campaign is focused on Sickle Cell Disease. Each campus holds three blood drives per

(. year.

Adult literacy tutoring through Goodwill-Easter Seals.

» Participating in Habitat for Humanity, the local Arts Council, and Alabama Citizens for
Constitutional Reform.

*  Membership in the Mobile County Workforce Planning Council.

«  Qur Computer Networking Technology students collect and reprogram used cell phones
for Phones for Life, and the phones are given to scnior citizens for emergency purposes.

*  Qur Criminal Justice students have organized a chapter of the American Criminal Justice
Association, Lambda Alpha Epsilon.

» lnvolvement in not-for-profit organizations that run science fiction conventions, whose
proceeds from art sales benefit local charities. MOBICON (held in Mobile, Alabama)
raised $4,500 for the Bay Arca Food Bank last year, and CoastCon (held in Biloxi,
Mississippi) raised $8.055 for Hope Haven Children’s Home this year.

* Participating in the March of Dimes “Walk of Life" to raise donations to help prevent
children's disabilities,
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« Participating in the Adopt Our School program, where local public schools can receive
tonations from Education America,

= Participating in Cuts for Kids. This program offers complimentary haircuts for children
17 and under.

*  Our campus is a registered salon with Locks of Love.

* The Mobile Campus collected donations for the Mobile Baykeeper to assist with the oil
spill cleanup.

*  Qur campus hosted a community fair to benefit 2 local teen with cancer.
= Participating in the Spirit of Giving loy drive (our 2009 holiday drive). The campus was

a drop ofT location for coals and we also donated.

Little Rock, AR Campus
The following programs are available at the Little Rock Campus:

Associate s Degrees Diplomas
Criminal Justice Medical Assisting

Medical Billing and Coding
Pharmacy Technician

-

The Little Rock Campus is proud of our community involvement. Education America staff
members and students participate in a wide variety of community activities in the Little Rock
and Pulaski County, Arkansas areas, including;

» Panticipating in 3 Lives" blood drive campaign, which is held three times per year.

= Collecting eycglasses for the Lions Club and old cell phones for the local Police
Department.

» Participating in the "Pariners in Education™ program with the Metro Career School, a
local trade school in Little Rock, Arkansas.

# Participating in the Adopt Our School program, where local public schools can receive
donations from Education America.

= Co-sponsoring a bone marrow drive with Be A Match registry.
* Hosting a job fair that is open to the public in partnership KARZ 42 TV station.

20
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Participating in the KTHV's “Stuff the Sleigh™ Toy Drive (our 2009 holiday drive). The
campus was a drop off location for coats and we also donated.

Colorado Springs, CO Campus
The following programs are available at the Colorado Springs Campus:

Bachelor s Degrees Diplomas
Criminal Justice Medical Assisting

Medical Billing and Coding

Associate's Degrees Pharmacy Technician

Criminal Jastice

Education America staff members and students participate in a wide variety of community
activities in the Colorado Springs area, including:

15100304

Volunteering at Penrose Elementary School and the Fourth Judicial District Attomey's
office through America Reads.

Actively participating in the Greater Colorado Springs Chamber of Commerce and on the
Chamber Education and Workforce Committee.

Participating in civic organizations like the Sertoma Club.
Serving on the Colorado Springs Police Department's Community Advisory Committee,
the Board of Directors for ComCor, Inc., and the Advisory Board for the Federal Bureau

of Prisons,

Serving as a training site for the Colorado State University Extension Service, realtor
training, and the Colorado Library Associalion.

Conducting blood pressure screenings and food drives.

Serving as a test site for Registered Medical Assisting (RMA) exams.

Hosting and participating in the annual Southem Colorado Health Fair. The fair gave
Colorado Springs residents access to more than twenly free or low-cost critical healthcare

screenings.

Conducting a seminar on Intermet safety for grandparents raising grandchildren at Head
Start.
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Hosting the Colorado Association of Internet Professionals meetings.

e Participating in the annual Foster Children's Day on Pikes Peak.

s Assisting with Feed the Children, Toys for Tots, and Christmas Unlimited.

e Participating in 3 Lives" blood drive campaign, which is held three times per year.

¢ Participating in the Adopt Our School program, where local public schools can receive
donations from Education America.

* Participating in the Southern Colorado AIDS Project (S-CAP) food drive (our 2009
holiday drive). The campus was a drop off location for coats and we also donated.

Orlando, FL Campus (College of Nursing)
Our Orlando College of Nursing Campus, just north of Orlando in Lake Mary, Florida, offers an
accelerated 12-month Bachelor of Science in Nursing (BSN) program. Education America’s
accelerated nursing program lets students complete their BSN degree in a minimum of just one
0 year. Our focus is to build on a student’s previous leamning experiences, offering nursing courses
that are geared toward meeting specific program objectives in the classrooms, skills labs, and
clinical settings. Outside nursing clinical experiences will occur in Orlando-area hospitals,
clinics, skilled nursing and rehabilitation facilities, and community-based service organizations.

Our Orlando College of Nursing staff and students participate in a variety of commumly
activities in the Orlando, Florida area, including:

* (Giving flu shots with the County Health Department,
» Participating in the WESH's Share Your Christmas food drive (our 2009 holiday drive).

The campus was a drop off location for coats and we also donated.

Tampa, FL Campus
The flollowing programs are available at the Tampa Campus:

Bachelor s Degrees Diplomas
Criminal Justice Cosmetology
Dental Assisting
Associate’s Degrees Medical Assisting
Computer and Network Administration Medical Assisting with X-Ray Tech (Limited
Scope) & EKG
0 Criminal Justice Personal Fitness Trainer
22
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Our Tampa Campus also believes in giving back to the local community and does so in several
ways, including the following:

Assisting in health fairs in the adjacent communities,

Assisting the Red Cross with volunteer work.

Our Information Technology students collect used, donated computer cquipment,
refurbish the eguipment, and supply it to a local company that donates the computers to

individuals in need.

Hosting quarterly carcer fairs that arc open to the public in partnership with WTOG CW
44 TV station.

Participating in "3 Lives" blood drive campaign, which is held three times per year,

Participating in the Adopt Our School program, where local public schools can receive
donations from Education America.

Participating in Cuts for Kids. This program otfers complimentary haircuts for children
17 and under.

Participating in Prom Night Makeover. This program offer complimentary hairculs,
updos, makeup, manicure and pedicure to high school students.

The campus is a registered salon with Locks of Love,

Our cosmetology sludents provide services to Moffitt Cancer patients and survivors.

The Cosmetology Department has coordinated with the local Tampa Bay affiliate of the
Dress for Success® Program to offer complimentary haircuts and manicures to deserving
women who have overcome tremendous life challenges, rehabilitated their lives, and are

now prepanng lo interview for jobs.

Participating in the Toys for Tots toy drive (our 2009 holiday drive). The campus was a
drop off location for coats and we also donaled.
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Honelulu, HI Campus
The following programs are available at the Honolulu Campus:

Bachelor's Degrees Diplomas
Criminal Justice Cosmetology
Organizational Management Massage Therapy

Associate s Degrees
Clinical Medical Assisting

Computer and Network Administration
Crimmal Juslice
International Business

Our Honolulu Campus has strong lies to the community. Campus personnel and students are
actively involved in many community activities:

15 e 4

Participating in the “Dress for Success and Interviewing Techniques" judging and
training for the Hawaii Community Action Program and Filipino Junior Chamber of
Commerce Job Fairs.

Serving on the Education Advisory Board for the University of Hawaii.

Participating in raising funds for the American Red Cross with the Filipino Amencan
Multi-Ethnic Society (FAMES), and fundraising for the downtown business commumity
in Honolulu.

Participating in 3 Lives" blood drive campaign, which is held three times per year.

Participating in the Adopt Our School program, where local public schools can receive
donations from Education America.

Our campus is a registered salon with Locks of Love.
Co-sponsoring a bone marrow drive with the Hawaii Bone Marrow Donor Registry.

Participating in the Toys for Tots toy drive (our 2009 holiday drive). The campus was a
drop off location for coals and we also donaled.
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Education America students and faculty from the Massage Therapy Program sponsor or
participate in many community projects on a volunteer basis including:

All massage activities for participating athletes in the yearly Special Olympics held at the
University of Hawaii Campus Track and Field complex. This volunteer program is held
in conjunction with the American Massage Therapy Association.

The Senior Citizen Health Fair and the Senior Citizen Physical Rehabilitation Center in
Kaneohe, Hawaii.

These arc just a few of the activities we participale in al our Honolulu college. Giving back to
the community is an important part of the core mission and values of Education America - a
sense of family and community, is foremost in our Hawaiian culture,

Baton Rouge, LA Campus
The following programs are available at the Baton Rouge Campus:

Associaie's Degrees Diplamas

Business Office Management Cosmetology

Computer and Network Administration Medical Assisting

Criminal Justice Medical Billing and Coding

Pharmacy Technician

The Baton Rouge Campus is aclively involved in the community, Our staff and students
participate in a variety of community activities in the Baton Rouge area, including;

1310080

Participating in *3 Lives" blood drive campaign, which is held three times per year.

Participating in the Adopt Our School program, where local public schools can receive
donations from Education America.

Participating in Cuts for Kids. This program offers complimentary haircuts for children
17 and under.

Our campus is a registered salon with Locks of Love.

Our cosmetology students joined hands with Cancer Services of Greater Baton Rouge, an
organization dedicated to improving and empowering the lives of those living with
cancer. During the month of February, cosmeiology students shampooed, cut, and styled
30 women’s wigs for Baton Rouge's “Cancer Warriors” at no cost to the recipients. And,
in March, the students completed an impressive 60 additional wigs. A Cancer Services
representative periodically picks up the styled wigs and drops off more for styling.
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* Participating in the Pat's Coats for Kids, a coat drive (our 2009 holiday drive). The
campus was a drop off location for coats and we also donated.

Lafayerte, LA Campus
The following programs are available at the Lafayette Campus:

Associate’s Degrees Diplomas
Computer and Network Administration Cosmetology
Criminal Justice Electronic Technology

Medical Assisting
Medical Billing and Coding
Pharmacy Technician

Education America - Lafayette Campus plays an active role in the life of our surrounding
community., Our staff and students are involved in a variety of community activities in the
Lafavetic area, including:

= Participating in "3 Lives” blood dnve campaign, which is held three times per year.

= Participating in the Adopt Qur School program, where local public schools can receive
donations from Education America,

e Participating in Cuts for Kids. This program offers complimentary haircuts for children
17 and under.

» Participating in Prom Night Makeover. This program offer complimentary haircuts,
updos, makeup, manicure and pedicure to high school students.

» Qur campus is a registered salon with Locks of Love.
« Participating in the Foodnet Food for Families Food Drive (our 2009 holiday drive). The

campus was a drop off location for coats and we also donated.

Shreveport, LA Campus
The following programs are available at the Shreveport Campus:

Associate’s Degrees Diplomas
Business Office Management Electronic Technology
Criminal Justice Medical Assisting

Medical Billing and Coding
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Our staff and students are involved in a variety of community activities in the Shreveport area,
including:

= Participating in “3 Lives" blood drive campaign, which is held three times per year.

* Participating in the Adopt Our School program, where local public schools can receive
donations from Education America.

= Hosling job fairs that are open to the public in partnership with various TV stations (such
as ABC and NBC).

* Qur electronic technology students volunteer at the Regional Mini-Urban Challenge
Robotics Competition.

e Holding bake sales to collect donations for the Red Cross for Haiti fund.
= Hosting National Night Out, which is open to the community.

. * Hosting community health and wellness events, which are open to the public.
= Collected over 4,000 pounds of foed for Food Bank of Northwest Louisiana

» Participating in the Toys for Tots toy drive (our 2009 holiday drive). The campus was a
drop off location for coats and we also donated.

Cleveland, OH Campus
The following programs are available at the Cleveland Campus:

Associate s Degrees Diplomas

Business Office Management Cosmetology
Computer and Network Administration Electronic Technology
Criminal Justice Medical Assisting

Medical Assisting with X-Ray Tech (Limited
Scope) & EKG

Medical Billing and Coding

Pharmacy Technician

Our Cleveland Campus is actively involved in the community. Our staff and students are
involved in a variety of community activitics in the Cleveland area, including:

O # Participating in "3 Lives" blood drive campaign, which is held three times per year.
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Participating in the Adopt Our School program, where local public schools can receive
donations from Education America.

Participating in Cuts for Kids. This program offers complimentary haircuts for children
17 and under,

Participating in Prom Night Makeover. This program offer complimentary haircuts,
updos, makeup, manicure and pedicure to high school students.

Our campus is a registered salon with Locks of Love.

Hosting a Social Services Informational Fair. This event, which is open to the public, has
various agencies in altendance which provide information on day care assistance,
neighborhood housing services, domestic violence awareness, consumer credit
counseling, and job and family services.

Participating in the Coats for Kids, coat drive (our 2009 holiday drive). The campus was
a drop off location for coats and we also donated.

Cleveland West Campus (North Olmsted, OI)
The following programs are available at the Cleveland West (North Olmsted) Campus:

Associate'’s Degrees Diplomas

Computer and Network Administration Dental Assisting

Cniminal Justice Medical Assisting

Physical Therapist Assistant Medical Assisting with X-Ray Tech (Limitcd

Scope) & EKG
Medical Billing and Coding
Pharmacy Technician

The Cleveland West Campus is actively involved in the community. Our staff and students are
involved in a variety of community activities in the North Olmsted area, including:

Participating in "3 Lives" blood drive campaign, which is held three times per year.

Participating in the Adopt Our School program, where local public schools can receive
donations from Education America.

Participating in the Holiday “Adopl a Resident™ Program at Malachi House. Founded in

198E, Malachi House cares for terminally ill in the Cleveland area who have no caregiver
or no available funds to pay for care. With the help of our Cleveland West Campus staff
and students, more than 60 gifts were collected for Malachi House residents.
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= Participating in the Coats for Kids coat drive (our 2009 holiday drive). The campus was
a drop off location for coats and we also donated.

Columbia, §C Campus
The following programs are available at the Columbia College Campus:

Diplomas
Cosmetology

Medical Assisting
Medical Billing and Coding

Our Columbia Campus staff members and students are actively involved in a variety of
communily activities in the Columbia area, including:

* Participating in *J Lives” blood drive campaign, which is held three times per year.

» Participating in the Adop! Our School program, where local public schools can receive
donations from Education America.

‘. s Participating in Cuts for Kids. This program offers complimentary haircuts for children
17 and under.

* Panticipating in Prom Night Makeover. This program offer complimentary haircuts,
opdos, makeup, manicure and pedicure to high school students.

»  Dur campus is a registered salon with Locks of Love,
= Participating in the Palmetto Project’s “Families Helping Families™ gift drive (our 2009

holiday drive). The campus was a drop ofT location for coats and we also donated.

Memphis, TN Campus
The following programs are available at the Memphis Campus;

Associnte s Degrees Diplomag

Business Office Management Cosmetology

Computer and Network Administration Heating, Ventilation and Air Conditioning
(HVAC)

Criminal Justice Medical Assisting

Electronics and Computer Technology Medical Billing and Coding

Pharmacy Technician
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The Memphis Campus is actively involved in the community. Our staff and students are
involved in a variely of community activities in the Memphis area, including:

s Participating in "3 Lives" blood drive campaign, which is held three times per year.

¢ Participating in the Adopt Our School program, where local public schools can receive
donations from Education America.

¢ Participating in Cufs for Kids. This program offers complimentary haircuts for children
17 and under.

¢ Participating in Prom Night Makeover. This program offer complimentary haircuts,
updos, makeup, manicure and pedicure to high school students.

¢ Our campus is a registered salon with Locks of Love.
s Hosting a job fair that is open 1o the public in partnership WPTY ABC TV station.

s American Criminal Justice Society (Omega Eta Psi) organized a fundraiser to help the
families of two West Memphis officers killed in the line of duty.

¢ QOur cosmetology students offered complimentary manicures and hand, scalp, and
shoulder massages to staff members at the Union Avenue Baptist Church in Mcmphis,

« Participating in the Toys for Tots toy drive (our 2009 holiday drive). The campus was a

drop off location for coats and we also donated.

Nashville, TN Campus
The following programs are available at the Nashville Campus:

Associate s rees Diplam
Criminal Justice Cosmetology
Dental Hygiene Dental Assisting

Medical Assisting
Medical Billing and Coding

The Nashville Campus is actively involved in the community. Our staff and students are
involved in a variely of community activities in the Nashville area, including:

s Paricipating in “3 Lives" blood drive campaign, which is held three times per year.
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= Participating in the Adopt Our School program, where local public schools can receive
donations from Education America.

« Participating in Cuts for Kids, This program offers complimentary haircuts for children
17 and under.

= Participating in Prom Night Makeover, This program offer complimentary haircuts,
updos, makeup, manicure and pedicure to high school students.

» Our campus is a registered salon with Locks of Love.
» Co-sponsoring a bone marrow drive with Be A Match registry.
» Hosting a job fair that 15 open to the public in partnership WZTV Fox TV station.
» Hosting a National Night Out in which the community is invited to participate in a
variety of activities that promote health, safety and interaction, including:
«  ChildPrint ID’s and toothprints for Kids
« Safety information packets for the public
o + Safety-related coloring books for kids
* A bounce house and other games for kids
« Visits with local police, fire and medical personnel
* Refreshments
e Participating in Career Day at Cockrill Elementary School in Nashville.
e Collecting food for Second Harvest Food Bank.
« Donating $£5,000 to Second Harvest Food Bank for mobile panties after the flood.
« Participating in the Toys for Tots toy drive (our 2009 holiday drive). The campus was a

drop off location for coats and we also donated

Dallas Campus (Garland, TX)
The following programs are available at the Dallas Campus:

Associate's Degrees Diplomas
Business Administration Cosmetology
Computer and Network Administration Medical Assisting
Criminal Justice Medical Billing and Coding
o Culinary Arts Pharmacy Technician
i1
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The Dallas Campus is actively involved in the greater Dallas community. Our staff and students
are involved in a vanety of community activities in the greater Dallas area, including:

* Participating in “3 Lives" blood drive campaign, which is held three times per year.

= Paricipating in the Adopt Our School program, where local public schools can receive
donations from Education America.

» Participating in Cuts for Kids. This program offers complimentary haircuts for children
17 and under.

= Participating in Prom Night Makeover. This program offer complimentary haircuts,
updos, makeup, manicure and pedicure to high school students,

e« Our campus is a registered salon with Locks of Love.

* Qur cosmetology students and instructors volunteered and offered free shampoos and
haircuts to the homeless attending a Thanksgiving luncheon in the Oak Cliff area of
Dallas. This gathering was sponsored by the Homeless Advocates of Texas (HAT).

o Paricipating with Metroplex Association of Career Schools to do a variety of charitable

contributions.

Fort Worth, TX Campus
The following programs are available at the Fort Worth Campus:

Associate's Degrees Diplomas

Computer and Network Administration Dental Assisting

Criminal Justice Medical Assisting

Digital Graphic Art Medical Assisting with X-Ray Tech (Limited

Scope) & EKG
Medical Billing and Coding
Pharmacy Technician

Our Fort Werth, Texas College Campus is actively involved in the local community., Our staff
and students are involved in a variety of community activities in the Fort Worth area, including:

s Participating in 3 Lives” blood drive campaign, which is held three times per year.

= Participating in the Adopt Our School program, where local public schools can receive
donations [rom Education America.
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¢ Participating in Cuts for Kids. This program offers complimentary haircuts for children
17 and under.

« Participating in Prom Night Makeover. This program offer complimentary haircuts,
updos, makeup, manicure and pedicure to high school students.

» Qur campus is & registered salon with Locks of Love.

¢ Participating with Metroplex Association of Career Schools to do a variety of chantable
contributions.

* Participating in the KTVT"s “Cowboy Santas" toy drive (our 2009 holiday drive). The
campus was a drop off location for coats and we also donated.

Houston Campus (West Chase, TX)
The following programs are available at the Houston Campus:

Associate s Degrees Diplomas
Business Office Management Cosmetology
. Cnminal Justice Electronic Technology

Medical Assisting
Medical Billing and Coding
Pharmacy Technician
Qur Houston Campus is actively involved in the community in various capacitics, including:

¢ Active memberships in the Wesichase Chamber of Commerce and Houston Better
Business Bureau.

¢ Affiliations with the University of Texas MD Anderson Cancer Center Blood Bank and
the North Harris County Criminal Justice Association.

¢ Participaling in community carcer fairs.
e A scholarship program for recent high school graduates.

¢ OQutreach to the employment community through a guest speaker program, Program
Advisory Committees (PACs), externship programs, and the Career Services Department.

= Participating in "3 Lives" blood drive campaign, which is held three times per year.
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» Participating in the Adopt Our School program, where local public schools can receive
donations fram Education America.

* Participating in Cuts for Kids. This program offers complimentary haircuts for children
17 and under.

» Participating in Prom Night Makeover. This program offer complimentary haircuts,
updos, makeup, manicure and pedicure to high school students.

« Qur campus is a registered salon with Locks of Love.
= (Co-sponsoring a bone marrow drive with Be A Match registry.
» Participating in the Toys for Tots toy drive (our 2009 holiday drive). The Campus was a

drop off location for coats and we also donated.

Houston Southeast Campus (Webster, TX)
The following programs are available at the Houston Southeast Campus:

Associate 's Degrees Diplomas
Business Office Management Cosmetology
Computer and Neiwork Administration Dental Assisting

Medical Assisting
Medical Billing and Coding

Our Houston Southeast Campus is aclively involved in the community in various capacilies,
including:

« Participating in “3 Lives" blood drive campaign, which is held three imes per year.

s Participating in the Adopt Our School program, where local public schools can receive
donations from Education America.

» Participating in Cuts for Kids. This program offers complimentary haircuts for children
17 and under.

= Participating in Prom Night Makeover. This program offer complimentary haircuts,
updos, makeup, manicure and pedicure to high school students.

e Qur campus is a registered salon with Locks of Love.
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* Houston Southeast Campus partnered with the Assistance League of the Bay Area
("ALBA") and their “Operaticn Cinderella™ Program to assist disadvantaged high school
students for Prom.

s Participating in the Toys for Tots toy drive (our 2009 holiday drive). The campus was a
drop off location for coats and we also donated.

North Houston Campus (Greenspoint, TX)
The following programs are available at the North Houston Campus:

Assoeiate s Deprees Diplomas
Business Office Management Cosmetology
Criminal Justice Dental Assisting

Medical Assisting
Medical Billing and Coding
Pharmacy Technician

The North Houston Campus is actively involved in the community. Our stafl and students are
involved in a variety of community activities in the Greenspoint area, including:

* Participating in **3 Lives" blood drive campaign, which is held three times per year.

« Participating in the Adopt Our School program, where local public schools can receive
donations from Education America.

¢ Participating in Cuts for Kids. This program offers complimentary haircuts for children
17 and under.

e Participating in Prom Night Makeover. This program offer complimentary haircuts,
updos, makeup, manicure and pedicure to high school students.

e Our campus is a registered salon with Locks of Love.
* Co-sponsoring a bone marrow drive with Gulf Coast Regional Blood Center.

e Partucipating in the Toys for Tots toy drive (our 2009 holiday drive). The campus was a
drop off location for coats and we also donated.

Remingtaon College Online
Reminglon College offers online associate’s and bachelor degree programs that can help students
leam skills in business, accounting, management, marketing, criminal justice and paralegal. Our
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convenient online programs offer students flexibility while providing instruction that may help
them start a new career or get ahead in their existing career.

Oniline Bachelor Degrees Online Associate's Degrees
Business Administration Criminal Justice
Accounting Paralegal

General Business

Human Resources
Management

Marketing

Criminal Justice
Organizational Management
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Item 7: See Your Specific Activities, Part VIII, Item 7a, regarding the employment of persons to
develop new facilities.

SECTION I

Item 1: The College’s racially nondiscriminatory policy can be found in Article SIXTH(a) of the
Amended and Restated Articles of Incorporation. A copy of the College's Amended and
Restated Articles of Incorporation are enclosed as Exhibit 5.

Item 2: Copies of Education America's Nondiscrimination Policy and Dispute Resolution
Procedures and Alternatives, as published in the College Catalog, are enclosed as Exhibit 1.
Also enclosed are copies of Education America's Employment Application and the Employee
Handbook as Exhibits 14 and 15, respectively. Education America’s nondiscrimination policy is
also published on its web page (www.remingtoncollege.edu).

[tem 3: After the Acquisition described on Schedule G closes in December, the College will
publish the following Notice of Nondiscriminatory Policy as to Students in a newspaper of
general circulation that serves all racial segments of the community in each of the nineteen
communities where the campuses are located. In addition, the nondiscrimination policy is
published on its webpage (www.remingtoncollege.edu).

NOTICE OF NONDISCRIMINATORY POLICY AS TO STUDENTS

Remington Colleges, Inc. admits students of any race, color, national and ethnic
origin to all the rights, privileges, programs and activities generally accorded or
made available to students at the school. [t does not discriminate on the basis of
race, color, national and ethnic origin in administration of its educational policies,
admissions policies, scholarship and loan programs and athletic and other school-
administered programs.

This ad placement is to satisfy Section 50/(c)(3) of the Internal Revenue Code
requiring a Notice of Nendiscriminatory Policy as to Students. Remingion
Colleges, Inc. has adopted nondiscrimination policies which may be broader than
this requirement.

Item 5: Education America admits students monthly and quarterly, depending on the type of
program. Consequently, it has an academic beginning every month of the year. Therefore, the
table was completed based upon the student body, faculty and administrative staff as of the end
of Education America's last fiscal year (June 30, 2010).
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Item 7a: The following is a list of the College’s incorporators, founders, board members and
donors of land or buildings, whether individuals or organizations:

Name Title
Harold W, Hamlin Incorporator
Warren Stephens Director
Kevin Wilcox Director
Marshall McKissack Director
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Schedule G — Successors to Other Organizations

Items 1a, 1h, Zb, 2¢

For purposes of considering the financial responsibility standards when considening an
application for a change of conirol, the United States Department of Education (“USDE")
considers the parent corporation to be the acquiring entity even though an acquisition subsidiary
is technically the legal entity acquiring the assets and operating the insfitutions.

The Trust, the sole member of the College, meets the § 501(c)(3) requirement and the audited
financial statements for its two most recent fiscal years more than satisfy the applicable financial
slandards (i.e., the composite score calculation). Therefore, the College will be able to continue
to participate in the FSA programs without having to post a large letter of credit or be subject to
subslantial restriclions,

The College was formed as 2 member organization, with the Trust as its sole member, in order to
satisfy the financial responsibility test. In addition, different treatments are afforded to a
nonprofit entity that: (a) has been in existence for two or more years and (b) has audited financial
statements which satisfy certain financial requirements of the Federal Student Aid (“FSA™)

. programs, than would be afforded to either (i) a newly formed nonprofit or (ii) to a nonprofit
which had been in existence for two or morc years but did not have two years audited financial
statements that meet the financial standards, It is believed that with the Trust as a member the
College will receive all of these favorable treatments.

As described in Part 1V above, since its incorporation, the College has not conducted any
activilies nor received any contributions, eammed any income or incurred any expenses, As a
result of the Acquisition, the College will take over the activities and assets of Education
America, an S corporation for federal income tax purposes, more particularly described on Part
TV ahove.

The Board will retain an independent financial advisor to advise it with respect to the faimess,
from a financial point of view, of the Acquisition and to provide the Board with an opinion to
such affect prior to the closing of the Acquisition. The Board has also retained independent real
cstate appraisers to advise it wilh respect to the faimess, from a financial point of view, of the
I eases, and to provide the Board with an opinion to such affect prior to the closing of the
Acquisition. Furthermore, the Board will seek advice from an outside, third-party appraiser with
respect to the value of the assets to be acquired in the Acquisition. The Board has also retained
Kutak to negotiate a definitive asset purchase agreement in accordance with the terms and
conditions contained within the Letter of Intent entered into between the College and Education
Amenica on August 27, 2010, as described below. The Board and Kutak have begun their due
diligence review of Education America and anticipate that an acquisition agreement can be

. finalized and signed within the next thirty (30) days, The tentative closing date for the
Acquisition is December 1, 2010.
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The letter of intent {the "Letter of Intent™), attached hereto as Exhibit 16, provides that the
College will acquire all of the assets, other than real property and certain other excluded assets
not used in the operation of the Schools, free and clear of all liens, restrictions and non-ordinary
course liabilities and encumbrances, in exchange for a purchase price of approximately
$217,500,000, less any adjustment described below (the “Purchase Price™). The Purchase Price
will consist of (i) $52,500,000 of cash, (ii) a subordinated, secured 6% promissory note in the
amount of $75,000,000 and (iii) a subordinated, secured 10% promissory note in the amount of
$90,000,000 (collectively, the “Seller Notes™). The Purchase Price will be adjusted in an amount
equal to the outstanding indebtedness of Education America’s revolving line of credit on the
closing date, In order to fund a portion of the Purchase Price, the College will enter into a credit
agreement with a commercial bank providing for a $25,000,000 revolving credit facility (the
“Revolver”) and a $50,000,000 term loan facility (the “Credit Agreement”). The College will
use the proceeds of the Revolver to meet liguidity needs and for generzl corporate purposes.

The Seller Notes will be subordinated to the debt incumred under the Credit Agreement (“Priority
Debt"”) and no payments will be made under the Seller Notes until the Priority Debt is repaid in
full. The timing and the amount of the repayment of the Seller Notes is based upon a fixed
formula and there is no discretion exercised by any person with respect to the amount to be paid.

' Pursuant to the formula, no payments will be made on the Seller Notes until the annual amount
of the Reserve, as described below, is funded. The College will use revenue from operations to
service the Credit Agreement, amorlize the Seller Notes and otherwise fund the working capital
needs of the College.

Motwithstanding the foregoing, the Letter of Intent is not a binding obligation of the College or
Education America and may be terminated unilaterally by cither party.

The College will maintain an annual reserve of $6,000,000 for capital expenditures each year and
a waorking capital reserve equal to 50% of the cash flows available after debt service on the
Credit Agreement until a working capital reserve of 520,000,000 is funded (the *Reserve”). The
anticipated EBITDA (eamings before intcrest; laxes, depreciation and amortization) will be
between 528,000,000 and $30,000,000 annually.

Tt is contemplated that the College will retain substantially all of the current officers and
employees after the Acquisition is completed and that the operations will continue in
substantially the same manner as currently conducted by Education America.

Mr. Bamnett, the majority shareholder of Education America, decided that, after almost 25 years
of operating the intuitions operated by Education America, he wanted to sell the institutions
owned by Education America. After considering all of the options and reviewing what had
transpired when sales of similar companies are made to for-profit buyers, it was determined thal
‘. (1) it would benefit the swdents attending the institutions and (ii) enhance the ability of the
instilutions to continue to operate indefinitely so they could continue to serve the segment of the
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population which comprised its students if the institutions operated as a nonprofit institution. In
addition, many of the non-equity employees have worked for the institutions for a number of
years and a sale to a for-profit entity could result in the loss of their jobs or result in a change in
cperations that would be detrimental to them and the students they serve. The principal
shareholder wanted to lessen the impact a sale could have on the employees and students, The
students will benefit by access to grants and scholarships that are only available to students
attending nonprofit institutions. Many of the regulations that necessitate tuition increases and
increase the cost of operations only apply to for-profit institutions. Since these regulations
would no longer apply, the need to increase tuition costs in the future could be lessened. In
addition, other cost savings could be realized from the sale which could also hold down tuition
costs. Over ime, the institutions would be able to offer more scholarships to its students as well.
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ltem 4

The shareholders of Education America are:

1510080 4
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The officers and directors of Education America are:

Officer/Director Address Title

Jerald M. Barnett, Jr. 500 President Clinton Avenue, Director / Chairman
Suite 310
Little Rock, AR 722{11

Jack W. Forrest 500 International Parkway, Director / President / Chief
Suite 200 Executive Officer
Heathrow, FL 32746

A. Reid Allison 500 Intemational Parkway, Director / Chief Financial
Suite 200 Officer
Heathrow, FL 32746

Robert Lutz 500 International Parkway, Senior Vice President /
Suite 200 Assistant Secretary

Heathrow, FL 32746

Charles R. Camp 500 International Parkway, Secretary / General Counsel
Suite 200
Heathrow, FL 32746

Dr. P. Michael Lanouette 500 Intemational Parkway, Chief Academic Officer
Suite 200

Heathrow, FL. 32746

ltem 5: After the closing of the Acquisition, the officers listed above will become the officers of
the College. In addition, Education America will designate Jerald M. Bamett, Jr. and Jack W.
Forrest to the Board.

The current management of Education America will continue on as the management of the
College. Employment agreements for management employees will be substantially similar to the
agreements currently in effect. A copy of the form for the employment agreements for
management employees is attached hereto as Exhibit 17.

Jerald M. Bamett, Jr., the majority sharcholder of Education America, will enter into the
Consulting Agreement and serve as a consultant to the Board , in addition as scrving as a director
of the Collcge. Mr. Bamett has approximately 28 years of experience in the post-secondary
education industry. Mr. Bamneit's knowledge of the industry, and his personal knowledge of, and
professional working relationships with virtually of all the key managers of Education America,
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make him uniquely qualified to advise the Board on rcgulatory and market issues as well as
operational matters.

Mr. Barnett will be required lo spend between ten and twenty hours per week performing the
duties which include, but are not Iimited fo;

s Regularly reviewing operational reports (DAR, DER, Placement Reports, Population and
“Starts” Reports, Financial Statement Previews and Monthly Financial Statements)

¢ Discussing data from the reports by lelephone, email, and/or in person meelings on a
regular basis with the one of more of the following officers: CEOQ, CFO, CAD, Senior
VP, Regional VP of Operations}).

= Parlicipating in strategic discussions regarding new programs offerings, [facility
expansions, and additional/new locations.

» Paricipating and advising in discussions regarding the regulatory environment and
trends/initiatives that might impact the Company's operations and planning responses to
maximum opporiunities or minimize negative impacts/limitations/risks.

s Attending and taking an active role in the Company's national meetings (such as Campus
Presidents’ meeling, DOA mestings, DOE meetings, CSD meetings, etc. (Estimated
meeting time, including travel days, 12-16 days per year at an average of 14 hours per
day, including social and team building activities)

= Monthly visits to Company headquarters to interact with senior management team
(estimated time, including travel time, 3 days per month at 10 hours per day)

The College will engage an outside compensation expert to determine the appropriate level of
compensation to be paid to Mr. Bamett under the Consulting Agreement.

Item 6a, 6c: In connection with the Acquisition, the College will purchase substantially all of the
aszets of Education America. A list of Education America’s assets as of Tune 30, 2010, as sel
forth on its consolidated financial stalements, is attached hereto as Exhibit 18. As desenbed in
Items la, b, 2b and 2e above, the fair market value of the assets will be established by
independent, third-party appraisals and faimess opinions of the College's financial advisors. A
purchase agreement for the Acquisition has not been agreed upon as of the date of this filing.

Item 7: The College anticipates assuming the following liabilities of Education America:
(a) trade and accounts payables and other disclosed liabilities incurred in the ordinary course of
business; (b) payroll and sales taxes payable incurred in the ordinary course of business;
(c) vacation pay, sick leave and other acerued employee compensation and benefits, whether or
not accrued in accordance with U.S. Generally Accepted Accounting Principles consistently
applied; (d) obligations to students under enrollment agreements including but not limited to
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student refund and retum of Title IV student aid and other student refund obligations,
() obligations arising under assigned contracts; and (f) employee benefit plans including, but not
limited to, 401(k) plan (including investment management and third party administration
contracts), cafeteria plan, group health insurance plan, group life insurance plan, dental insurance
plan, vision insurance plan, accidental death and dismemberment insurance plan, long term
disability insurance plan, short term disability plans, supplemental term life insurance plan,
supplemental accidental death and dismemberment insurance plan and employee assistance
program.

Item 8: Education America owns a portion of the real property used by it to operate the Schools.
In addition, Education America has entered into real property lease agreements with various
parties. Certain of these leases have been entered into with partics that are related to or
controlled by Jerald M. Bamett, Jr. (the “Affiliate Leases”). As part of the Acquisition, the
College will either assume the Affiliate Leases and the leases between the Schools and Education
America or enter into new leases for any leasec deemed to contain non-market rents by
independent real estate appraisers. Upon the closing of the Acquisition, all non-affiliated, third-
party leases will be assumed by the College. A copy of the form for the Affiliate Leases and the
leases between Education America and the Schools is attached hereto as Exhibit 19,
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Schedule H — Organizations Providing Scholarships, Fellowships, Educational
Loans or Other Educational Grants to Individuals and Private Foundations
Requesting Advance Approval of Individual Grant Procedures

SECTIONI

Item 1a, 1b: Education America participates and provides funds to support the Imagine Amenca
Scholarship Program, This scholarship program was created by the Imagine America
Foundation {formerly known as the Career Training Foundation) in 1998 to help high school
graduates fund their education at career colleges. Each year, every high school in the United
States and Puerto Rico may select up to five graduating seniors to receive a $1,000 Imagine
America Scholarship. Education America has no input in the decisions of what students get
these scholarships or whether any are awarded to students that attend Education America.

Each Education America campus participates in the Campus High School Scholarship Program,
wherein the campus provides one 3500 tuition credit (for diploma programs) or one $1,000
tuition credit (for associate’s degree programs) to each participating high school in the campus’
local area for students who plan to attend Education America. The high schools determine who
get the scholarships.

Education America and its affiliates participate in an Employee and Family Scholarship Program
wherein employees and their eligible dependent family members can receive a scholarship
towards the educational programs offered at Education America. Instead of paying the full
tuition rate, eligible employees/family members pay only $125 per month during their
enrollment.

Item le: Loans are made by Education America to students to fund the difference between Title
IV federal student loans and grants, state loans and grants and third party loans the students
obtain and the student's tuition cost. The students sign promissory notes for the estimated
amount of credit being extended by the college. None of the loans made by Education America
bear interest and students make monthly payments on the loans while in school and after they
graduate or drop i the loan is not repaid in full while they are attending college. The amount of
the monthly payments depends upon the loan balance and usually ranges between 5100.00 for
diploma students up to 5200.00 a month for degree students. The monthly payments on loans to
cosmctology students range from 5100.00 to $300.00 a month. In certain cases the loan
payments can be as high as $900.00 a month if the student is not eligible for the maximum
amount of Title IV student loans and grants. The number of monthly payments required to
amorlize a loan usually extend beyond the students anticipated graduation date and range from
27 10 35 months. Some students execute a note for the entire tuition amount and do not obtain
student loans or grants of any type. These loans do not bear interest and require the student to
make quarterly payments equal to the amount required to pay the tuition in full over the length of
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the program in which they are enrolled. Loans are not forgiven and the collection department
attempts to collect the loans if the students fail to make their scheduled monthly payments.

Item 1d: The Employee and Family Scholarship Program is run through Education America's
Human Resources Department and has been published and made known to all Campus
Presidents.  Other scholarships, including the Imagine America Scholarship Program and
Campus High School Scholarship Program, are published in the Campus Catalog. High school
recruiters or presenters also discuss them at high school presentations and the guidance
counsclors are aware of them and can discuss them with interested students.

Item le: Representative materials are enclosed as Exhibits 20, 21 and 22,

Item 1f: Enclosed is a copy of the application for the Employee and Family Scheolarship
Program as Exhibit 22. The Imagine America and Campus High School Scholarship Programs
are administered by third parties, who utilize their own selection critenia, and, thus, Education
Amenca does not have any applications for these programs.

Item 2: In the past, Education America has maintained a record of who received the schelarships
and the amounts. On a going forward basis, the College will maintain case histories of the
scholarship recipients, including names, addresses, purposes of awards, amount of each award,
manner of selection, and relationship (if any) to officers, directors or donors of funds.

Item 3: Eligibility requirements for the Employee and Family Scholarship Program are set forth
in the enclosed Policy and Procedure manual as Exhibit 22. Eligibility requirements for the
Imagine America Scholarship Program and the Campus High School Scholarship Program are
established by the Imagine America Foundation and the local high schools, respectively.

Item 4a: With respect to the Employee and Family Scholarship Program, employees and/or their
dependent family members interested in participating in the program notify Education America,
who then reviews/determines whether they are eligible to participate in accordance with the
provisions set forth in the enclosed Policy and Procedure manual as Exhibit 22. With respect to
the Imagine America Scholarship Program and the Campus High School Scholarship Program
recipients are selected by the Imagine Amernica Foundation and the local high schools,
respectively.
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Attachment to Form 1023

[tem 4b: As described in the enclosed Policy and Procedure manual as Exhibit 22, there is no
limit on the number of scholarships granted annually in the Employee and Family Scholarship
Program.

Item 4¢: See [tem la, |b above,

Item 4d: With respect to the Employee and Family Scholarship Program, eligibility
requirements are sct forth in the enclosed Policy and Procedure manual (see Exhibit 22). The
Imagine America Scholarship Program and the Campus High School Scholarship Program are
one-time awards, and thus, there are no renewals.

Item 5: With respect to the Employee and Family Scholarship Program, the employee’s
supervisor has to approve the scholarship. With respect to the Imagine America Scholarship
Program and the Campus High School Scholarship Program recipients arc selected by the
Imagine America Foundation and the local high schools, respectively,

Item 6: With respect to the Employee and Family Scholarship Program, the individual's
cligibility is reviewed/determined by the Campus President, Human Resources Department, the
Regional VP of Operations, the President/CEO and the Controller. With respect to the Imagine
Amenca Scholarship Program and the Campus High School Scholarship Program recipients are
selected by the Imagine America Foundation and the local high schools, respectively.

Item 7: If an applicant meels the pre-requisites, then he or she will qualify for the scholarship
under the Employee and Family Scholarship Program, The program is open Lo anyone, including
relatives of the selection commitlee, officers and directors.
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REMINGTON COLLEGES, INC,

EIN: 27-313934% 1
APPLICATION AND ENROLLMENT AGREEMENT
. Remington College - Baton Rouge Campus
(A Drsnch Campus of Reminglon Callege — Cleveland Campus)

This Application and Enrallment Agreement collectively with any addendum attached hereto {the “Agreement”) is made by and between
the individual listed below and Reminglon Colle BCL, Inc. d/b/a Remington Colizge - Baton Rouge Campus 10551 %g
R : (22 2- F'Campus ). The excculion of the Application for
mission portion of this Agreement shall constitute only an application for enrollment in the Program oflered by the Campus and does
no} bind the individual to the terms of the Enrollment Agreement portion of this AgreementL
APPLICATION FOR ADMISSION

Name DEABE e A~ HomPhosd
Address ek Phoe
Ciy State Zip émﬁ%i?
Emall Address Sfudent (D Number
Infarmaiicn below 1o be completed by @ Campus represemiative:

[J New Applicant —applying as a new 00 Prior Student Re-Applying — s & full- [ Current Student Changing Programs |

full-time Student: time Student: — 25 a full-time Stedent:

Title of Program “Program™ Gradustion Award

*Meeling Hours Start Date

Total Quarter Credit Hours in -~ Total Clock Hours in Program  Estimated Mumber of Weeks  Projected Date of

. ] rFr"i&E’T = = unkﬁd to ﬂgg_wg!:ln Pme I Graduation/Completion
. AT mu!m&wth meetin AlF S Thown & T Wi GH;H.IH‘I':';: 2 Fig faurs are tu IHEEI'E—

Bre
e Change In Schedaling For Programs n for sddshional informanen on class

CT INFORMATI
5@ you have a right to receive a of the Campus Crime and Sgar&ﬂ;pon in accordance with the Jeanne
Clery Disclosure of Campus Secunlp Policy and Campus Crime Statistics Act. The report includes information on the Campus® security
icies and procedures and specific stalistics for criminal incidents and arrests on Campus.  This repont may be requested from the
. Director of Education or the Campus President, a< et forth in the 'Huhl}, Secufily, and Safety” section of the Caislog. This
information may also be obtained al any lime by visiting the following website: hitpaVstudenttnfo. reminglonsollegs cdu.

EEE& In FQHM&T%GN
suthority of the Family Educations! Rights and Privacy Act of 1974 ("FERPA"}, as amended, a student has a right lo inspect
and review histher education records; scek amendment to hisfher records that the student believes to be inaccurate, misleading or

otherwise in violation of the student’s privacy rights; consent lo the disclosure of personally identifiable information contained in the

student's education records, unless FERPA authorizes disclosure without consent; or file e complaint with the Depariment of Education

for failure 10 comply with FERPA, More detailed information regarding the fumEuing is sel forth in the "Examination of Students

Records” section of the College Catalog ?M “Catalog™), 85 well as the Annual Notification of Rights under FERPA provided ance each
ear 10 all enrolled students. Under applicable federal laws, the Campus may be required to provide or disclose the contents of the
tudent’s records to governmental agencies or accrediting bodies.

| hereby apply for admission to the Campus in the Program identified above. 1 understand that fhe admission requirements set
forth In the us Catalog or this Agreement must be satisfied to be a Student at the Campas. | further acknow that |
undersiand I will be given the unity to review this entire Agreement before il becomes a binding agreement and when |
sign the Student Confirmation o rollment, I will be agreeing to be bound by the terms of the contract.

| represent thal | am & kigh school Graduate, or have 2 GED or the equivalent. (Initial the correct answer) Yo Mo

If yes, | acknowl that | must submit written proof in a form acceptable to the Campus of my high school Diploma, GED, or
i Dadore et of the EromIAGE Pertod Torm fret Tesm 2n 'E »

| acknowledge | have received a Catalog with a Date of Publicationof ___ and a Cartalog/Volume # of {and any addenda
thereto) and & copy of this Agreement. -]

Applicant™s Signatere Application Date

Remington College — Baton Rouge Campus Page 1 of 12
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REMINGTON COLLEGES, INC.
EIN: 27-3339359

ENROLLMENT AGREEMENT

CAPITALIZED ! ERMS
apitalized lzrms within this Enrollment A greement are defined in the Definitions seclion at the end of this agrezment.

ﬁh‘l‘ﬁ LOG

e Campus provides each Student with a Campus Catalog and any addendum thereto {collectively the "Calalog”™) which describes the
courses in the Program, policies that govern admission, anendance, conduct, Financial Aid, Financial Assistence, grievance procedures,
and glher important aspects of being a Student at, and greduating from the Campus. The Catalog is Incotporated herein and made a pan
of this Agreement. In the eveni of a conflict between this Agreement and the Catalog, the provisions of this Agresment shall control.

TEEmm«r AND FEFFE
pplication Fee for this Program is $50.00.

This Agreement covers the Student's p|rm=nt obligations for the Tuition Period. For Associate Degree Programs, the length will be ei.(z,hl
(B) quarters if the Student is continuously enrolled and does not drop/fis not qupqd. For Diploma Programs, the length will be three 3{
uarters if the student is continuously enrolled end does nol/is not dropped. Tuition is the amount the Student will be charged for al

redil Hours gniempied, which incl books, supplies and equipment neoessary for the Program,

The Student sgrecs to pay Tuilion lo the Campus as follows:

The Studem shall be charged as Tuition the Cost per Credit Hour of § for all scheduled Credit Hours in & Payment Period. 17
# Student Drops prior to completion of all Credit Hours scheduled for a Paymeni Period, the Student will be chasged in accordance with
the State Refund Policy, as noted in this Agreement. If the Student repeats & course, the Student will have to pay for each course repeated
at the Cozt Per Credit Hour set forth above,

The Student’s obligalion to pay Tuition under this Agreement is nol contingent upon the Student receiving Financial Aid or Financial
Assistance. Siated otherwise, the Student will owe the Tuition due onder this Agreement even if the Student dozs noi receive Financial
Aid or other F‘mnml Assistence or il the Financial Aid or other Financial Assistance received is inadequate o pay the Student’s Tuilicn
obligations in ful

Transfer Credits eccepted, if any, will be applicd io reduce the Student’s Tuition obligations &t the same Cost per Credit Hour the Student
would have béen charged for the Credit Hours hed the Student not had Transfer Credits.

Set fmnt&l)bclaw are estimates of the Tuition for the Program (prior to any adjustments for Transfer Credits or Tuition charges for courses
repeated),

Toval Extimated Tuition

The total Tulion (as caleutated below) is the amount of Tuition the Student will incur if the Sivdent compleies ol of the courses for the
Program withoul relaking any courses or receiving any Transfer Crediis.

1, Cost per Credit Hour § 2, Total Credit Hours in Program (x) 1. Tota! Estimated Tuition §
4, Application Fes $ 5000 5. Total Estimeated Cost of Progrem §

The Student acknowledges that the Student understands how Tuition is calcolated and the amount of Tuition the Student is obligated to
pay

Student’s Initjals Date School Representative’s Initials Date

FINANCIA
e Campus will con granting the I a Tuition payment defe » and only if, the Campus has & reasonable basis fo believe
that the Student will receive Financial Aild or other Financial Assistance from a funding source scceptable to the Cm]éulsl;_in its sole

discretion, in an mmounl le to the Campus, The Student shall remain liable to the for all Tuition owed 1o pus Br (he
Student aotwilthstanding the * deferval of the Student’s Tuition payment obligations in anticipation of the receip? of Financial Aid
mediately after a determination is a3 1o the amount

or other Financial Assistance. The Studen! agrees to unpaid Tuition im
of Fimancizl Aid or other Financial Assistance the Sm&ll?l’r:ﬂﬁ‘l rtg:ivr.

The Campus will provide the Student a preliminary estimate of the Financial Aid or other Financial Assistance that the Campus initialty
anticipales the Studenl may be cligible to receive. This preliminary estimate will be based on the information ided to the Campus by
the Student. Subsequent estimates may also be provided to the Student. Any such estimate (sometimes referred to as a "preliminary
budpet,” "estimated budget," "tentative award letter” or by other similar references) is only an estimate.

The Smudert must provide any required or requesied informalion necessary to make apg;l_ic_aliqn for, or to receive Finencial Aid or other
Financial Assistance, and the failure 1o do so could prevent the Student from receiving Fimancial Ald or other Financial Assistance. The
Student agrees fo, and hereby represents and warranis that the Student will meﬁe such requested information prompily and furiher

1o execule any and all documents necessary To facilitate receipt of such Financial Aid or other Financial Assistance, Failure by the
Student m;m'.rfde all required or requested information in 8 complete and/or timely fashion m:ﬁ Emlwd: the Campus from being able 1o
assist the Student fn obtaining Financisl Ald or other Financial Assistance. The Campus shall have no labifily to the Srudent for any
damages suffered by the 5 t s & consequence of, or resulling from, the Student’s inability 1o obtain Financial Aid or other Financial

Assistance Tor failure to provide information.

Remington College - Baton Rouge Campus Page2ef 12
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EIN: 17-3339369

IN THE EYENT THE STUDENT DROFS OR 15 DROPPED, THE STUDENT MAY BE ENTITLED TO A REFUND OF A
PORTION OF THE TUITION PAID. CONVERSELY, ADDITIONAL MONIES MAY BE OWED BECAUSE THE CAMPUS
MAY BE REQUIRED TO RETURN FINANCIAL AID OR OTHER FINANCIAL ASSISTANCE UNDER THE
REGULATIONS APFLICABLE TO THE FINANCIAL AID OR OTHER FINANCIAL ASSISTANCE FROGRAMS UNDER
WHICH THE STUDENT RECEIVED FINANCIAL AID OR OTHER FINANCIAL ASSISTANCE,

By execution of the Confirmation of Enrollment, the Student acknowledges and agrees to the following (i) that the Student fully
understunds that the Campus cannot and does not make any assurance, warranty or representation that the Student will receive
eny specific smount of Financial Aid or other Financial Assistance and that the Campus disclaims any obligation to provide the
Student with 8 guarenice of the amount of Financlal Ald or other Financial Assistance the Student will receive; (1) that the
Stodent has been ndvised that differences may exist between the estimates of Finaneial Ald or other Financlal Assistance and final
determinations a5 (o the amouni of Financial Aid or other Financial Assistonce the Student may ultimately be eligible for or
receive, To the fullest extent allowed by law, the Student releases the Campus from any damages the Student may incur if the
Financial Aid or other Financial Assistance amount (hai the Student Is ultimately eligible to receive differs from the estimated
ATMaunL.

The Student hereby acknowledges that the Stedent understands the obligation of the Student to provide Financizl Aid or other
Financial Assistance informatlon and that the fallure to do so may afMect the Studeat’s abllity to obtain Financial Aid or other
Financial Assistance which will not excuse the Student from the Student’s financial obligatlons to the Campus and that any loan
or granf proceeds received by Remington College on the Stodent's behall will be used to pay the Student’s abligations for Tultion,

Student’s Initials Datg Campus Representalive’s initials Date

THREE (3) Day RIGHT OF CANCELLATION AND TO REFUND OF ALL PAYMENTS

THE UDENT MAY AGREEMENT WITHOUT PENALTY AND TERMINATE THE STUDENT,
OBLIGATIONS HEREUNDER, BY NOTIFYING THE CAMPUS IN WRITING PRIOR TO MIDNIGHT OF THE THIRD (37™)
BUSINESS DAY AFTER THIS AGREEMENT IS5 SIGNED BY THE STUDENT.

IF THE STUDENT HAS NOT VISITED THE CAMPUS PRIOR TO EXECUTION OF THIS AGREEMENT, THE STUDENT
MAY CANCEL THIS AGREEMENT WITHOUT PENALTY AND TERMINATE THE OBLIGATIONS HEREUNDER
WITHIN THREE &3 BUSINESS DAYS FOLLOWING THE FARLIER OF 5:_&% A REGULARLY SCHEDULED
ORIENTATION OR {B) A TOUR OF THE CAMPUS FACILITY AND INSPECTION OF EQUIPMENT.

IF THE STUDENT GIVES THE REQUIREDR NOTICE OF CANCELLATION (AS DESCRIBED BELOW), ALL PAYMENTS
MADE Y THE STUDENT PURSUANT TO THIS AGREEMENT, WILL BE RETURNED WITHIN THIRTY (30) DAYS
FROM THE RECEIPT OF THE STUDENT'S WRITTEN NOTICE OF CANCELLATION,

TO BE EFFECTIVE, STUDENT'S NOTICE OF CANCELLATION MUST BE IN WRITING AND MAILED OR DELIVERED
E? 1'%!}];:, iﬁég%ﬁrﬂl" THE CAMPUS IN BATON ROUGE, LOUTSIANA AT THE ADDRESS SET FORTH ON PAGE |

Student's Initials Crate Campus Representative’s Initials Datc

RETURN OF MONIES PAID AS TL’[TIPN IF APPLICANT IS NOT ACTIVATED
an Applicant does nol attend enough classes lo be activarted as a Student or otherwise fils to meel the criteria for eclivalion, the

Applicant will not be charged any Tuition, and anry' maonies previously paid as Tuition will be refunded. (See Catalog for the Campus’
Activation Policy.) The Campus will meke any refund to which an Applicant may be cntitled under this section within thirty (30) days off
the Applicant's enrollment being cancelled,

TuiTioN REFUND POLICY AFTER THE STUDENT 15 ACTIVATED AND SUBSEQUENT WITHDRAWAL

e ent 15 activat Dro%s or 15 Drop om e Cmgus, e Student’s Tumtion charges and the amount of Financial Ald or
other Financial Assistance that the Student (on the Campus or the Student's behalf) is allowed 1o retain may require adjustment based on
the Student's period of eftendance at the Campus. The computstion of the required adjustments caused by the Student ceasing to be a
Student is refzrred 1o as the "Exit Calculation.” The Exil Calculation is performed in accordance with the State Refund Policy and the
Federal Return of Title I'V Funds Policy. A separate calculstion is performed using each of these refund policies, and the adjustment o the
Student’s Tuition charges, if any, is made. For a detailed description of the Stale and Federal refund poficies, see discussion below. A
separate caleulation is performed to determine the amount, if any, of Federal Title IV Funds which must be retumed (o the sppropriaie
funding sources. Any required refonds of Federal Title TV Funds will be made within forty-five {-ﬁgdays after the earlier of the date on
which it has been determined that a Student Drops, has been Drcplpej, or 1§ deemed 1o have been Dropped.  Any refund of funds other
than of Federal Title IV Funds will be made in accordance with applicable law.

WITHDRAWAL NOTIFICATION
In the event a Student withdraws from the Student’s Program, it is the Student's responsibility to notify and meet with the Eduealion and
Student Finance Department.

Student’s Initials Date Campus Representative's Initials Date

EXIT CALCULATION AND TUlT!QN REFUND POLICIES
e following 15 a briel and general explanation of wles, regulations and policies applicable 10 the making of the Exit Caleulation. In the

event thal any conflict exists between this =x{rlﬂrm!inn and the tules, reguletions end policies applicable to the various Financial Ald ar
other Financial Assistance programs, such rules, regulations and policies es modified and amended from time to time shall be applied
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This explanation is not intended to be a complete and thorough eaplanation of all of the l[]Jp1inl§It components of the Exit Caleulation,
and should not be relicd upon as such by any Prospective St . Applicant, or Student, In the simplest terms, the Exit Calculation and
T‘umﬁn Réfunﬂ pmcc[;s: consists o!} four (4) i;lm h —— A T P _—
ompuling the amount of tuition thal the Student is or & ni Period in which § enl Drops o is Dr in
accordance with the applicable State Refund Policy as set below.

2) Drctermining what, if any, amounts from Financial Ald andfor other Financial Assistance programs are required to be retumed to
the find sources. For a discussion of amounts required to be retumned under Retum of Title IV Funds regulations, see "Return of
Title I'V Funds" section below, _

}) Adijusting the Studeat's account based on the caleulations of (1) and (2), making the appropriete refunds, if any, based on the
calculations of (1] and {ELEM and determining whether the Student owes the %mpu; any additinnel monies as a resull of the
adjusiments, or whether the Student has & credit balance {amount owed to the Student’s account) afler applying any additional
institutional and non-institutional charges, including any prior year balences, against the credit balance. :

4) Refinding any credil balance to the Student s lenders (see "Refund Distribution Crder for the Retumn of Title 1Y Funds® section).

Louisiann Degree Program Refund Policy Table
1T Student withdraws: "The Student owes:
uring the first 10 days of period of oblipation 23% of period (uition cost plus fees”
1-24 ol period of obligation %Tﬁ'iﬁﬁ'uhlnnmaus Tees®
¥ mui]E end of EEE of obligation 0% of | [lion cost plus fecs®
Louisiana Diploma Program Refund Polic ble
ITthe Student withdraws: The Etu dent owes:
Diuring the [irst week of classes of the period of oBlgal of period (uition cost plus lees”
e e S
i, o [ Igaton 45% ol period waition cost plus fees®
[ Do & Gf of the period of phligation T 01 tuition cost plus fecs® =t
_ IiE:r gﬁ of the period of obligation TO0%% of period tuition cost plus fees®
*The fces moiude any fees ing o0 front of the enrollment agreement and any admin|strafive fee. ical issistant

or
program, the registration fee, application fee, and sdministrative fee are one and the same, This fee cannol exceed $150.00.

Re { Title IV Fund
p thraugh the Ime'. in time when 60% of the calendar days in a Payment Period has passed, a pro rela schedule is used to determine how
much Title 1V Financlal Aid program funds (Title [V Funds) the Student has "earned” (is emitled to retain) at the time the Student Drops
or is Dropped. Afler the 60% point, the Student has earmed [00% of Title |V Funds,

For purposes of calculating any required retum of Title IV Funds, the g:m:nuge of the Payment Period completed is the number of
calendar days that have cccurred from the beginning of that period until the Student’s last date of sttendance div the total number
of calender days in the Payment Period for which the Financial Aid is awarded. “Calendar days" is defined in and will be interpreted in
sccordance with applicable relgulnlim'ts, which may not represent the actual number of calendar days in every case. For example
scheduled breaks u!F al least Live (5) conseculive days are excluded from the total number of calendar days in 2 Payment Period
(denominator) and the number of calendar days compleied in that period (numerator).

Refund Distri O or the Return of Title IV Fu
Refunds of unéamed Tuition payments wi made first to governmenl agencies or lending institutions funding the Studeal. Refunds of
Title IV Funds will be made in the following order:

8) Fedzral Pell Grantis for the Payment Period for which a

1) Unsubsidized Federal Stafford loans return of funds is required
2) Subsidized Federal Stafford loans 9)  Academic Competitiveness Grant (ACG)

TE i 11} Federal Supplememal Educational Opportunity Grants ("FSEOQG") for the
4) Subsidized Direct Stafford loans Payment Ffﬁn-d for which a retum orﬁ.lnds iiullr'equiud

12) Other assistance under this Title for which a retum of fonds is required

5) Perkins loans ) (e.g- LEAP) -
6} Federal PLUS loans 13) Alternative Loans (non-Title IV Funds)
7} Direct PLUS [oans 14) Student

Return of Student Credit Balances Graduation
aduation, if a credit balance exists, it balance will be uied |0 cover eny additional institutional and non-institutional
charges including but not limited to current and/or prior balances. MF amount remaining al that poinl will be refunded in the same

order as described above under the Exil Caleulation and Tuition Refund Policies.
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The Student hereby warrants that the Student hag reviewed the "Exit Caleulation and Twition Refund Policies™ section of this
Agreement, and has had an opportunity to have the refund rnlicj explained prior to executing the "'Confirmation of Enrollment™
section of this Agreement, and that the Student has no questions regarding these refund policies,

Student's Initials Date Campus Representative’s Initials Date

FERCE MAJEURE

ampus will not be liable for damages including but nol limited to consequential damages resulling from the Campus® inability
] ﬁ:lﬁlrﬁ: Campus® abli uiumaun;du thas nglr:ﬂn!nE including but not Iimilﬁd to the failure to provide the instruction and other
resources necessary to enable a Student to complete the program in which a Swudent has enrolled or receive a graduation sward where
stich inability or failure is directly or indirectly caused by or reselis from s fire, war, lemrorist act, strike, work stoppage, riot, wtility failure
or shortage, damage by the elements, act of nature, scts of God or eny other cause ]ﬁm the control of the Campus. In the cvent the
Campus 15 usable to perform any of the obligations under this agreement, for a the reasons sel sbove, the s shall not be
responsible for any %ﬂ including but not limited (o consequential damages or have an obligation to issue tuition refunds, other than

a5 required by an appl & refund policy,
GEIN JLING FOR COURSES AND "ROGRAMS X
MESETVES nght to resc 3 lamum:m'ngﬂmwillﬂaﬂmdv:sd‘mh&dmxhqglmnufﬂrm&m

€ Lampus

Program and such decision shall be at the solc discretion of the Campus. Absenl the occumrenee of a Force Majoure cvenl, the maximum
period for possible delay of a scheduled starting dale for a course or Program shall be 120 days. [ the event of a Force Majeure event,
the delay will be as long ns necessary to make repairs required to enable the Campus to conduct courses. The Campus may elect not (o
continue in operations upon the occurrence of a Force Majeure, and in such evenl, the Studenl will receive a refund of mwilion in
accordance with the applicable refund policy and applicable law. The Tuition for a rescheduled course or Program will remain
unchanged. Any Student who has had a course or Program rescheduled may clect to sccept the new course or Program commencemeni
date or to receive a refund of Tuition paid for the rescheduled o interripted course or Program,

The Campus rescrves the right lo assipn courses 10 the Student on the basis of the availability of classrooms and instructors. The Catalog
mvid:d to the Student identifics the cowrses that mus! be successfully completed in order to obtain a pradustion award fior the Program
cumiculum Hsted in the Cetalog for the Program is what the is offering, at the ime of this Agreemenl. The Campus reserves
the right and the Student agrees the Campus shall have the option to change the curmniculum applicable 1o the Program. The Student agrees
such curriculum changes may include, but shall not be limiled to, the deletion of a course, substantial modifications o 2 course, or the
substitutivn of 8 course for o deleted course. The Studen! acknowledges that the Student has executed this Agreement with the know
that the curiculum set forth in the Catalog for the Program may be modified by the Campus from time to time at the sole discretion of |
anm us.dmd that the Campus does not guarantee thal all the courses identified in the Catalog for such Program will remain the same or
oliered.

The number of weeks sel forth on Page 1 of this ﬁﬁl‘tﬂ'l‘h‘.'nl iz an cstimate of the period of time the Student will have to attend class a5 a
full-time Student o graduate from the m if the Student enrolis in the required courses when available, The Campus may not offer
every course described in the Catalog Term, which may require the Student 1o attend class for 8 number of wesks exceeding the
estimale sef forth on Page | of this Agreemenl. The Campus may mol offer The coursels) required for the Program in eny particular
sequence.

The Student scknowledges and ngrees that the Student has executed this Agreement with the knowledge that the C:mgus may not
offer the course() required for the selected Program in any l:E::lrtitnln: sequence, that the Campus has the absolute right to modify
or substifute courses in Its sole discretion (provided such ngﬂgls will not preclude the Student from ohtaining the graduation
award for the Program In which the Student is enrolled), and that the number of weeks the Student Is requlred to attend class
may vary frem the number of weeks estimated on Page | of this Agreement.

Student's Initials Date Campus Representative's Initials Date
ISMISSAL FROM R FAILURE PLY WITH ' RULES AND N
enl to comply with the Campus’ Rules Reguiations &5 set forth in the &tls! t, and as may ctherwise
be published time (o ime (the "Rules snd Regulations™). Campus may suspend the § , of The Student may be for

eny of the fallowing: (i) failure to comply with the Rules and Regulations, (if} failure to maintzin Salisfactory Academic Progress as sel
forth in the Catzlog, (iil) excessive absences (For details, please see the Allendance Policy as set forth in the Catalog), (iv) failure o make
payment when due, or non-payment of Tuition or fees arfv} & breach of this Agréement or any other sgreement between the Student and

the Campus.

o be eligible for graduation and 1o receive a graduation award, 2 Student must complete 2l required courses with a pussi:tj, rade,
sccumulate the total number of Credit Hours required for gradustion from the program of siudy, achieve a Cumulative Gr :‘Poinl
Averape of 2.0 or better, meet all other acsdemic eriteria for graduation (as set forth in the C‘a‘!nhﬁ). not be delinquent on any financial
obligalions to the lepus. and compleie all graduation and cxit-related forms and requirements. The Student’s recelpt of a ustion

award does not ¢ tute & guarantee of employment or that the Stadenl will be eligible to sit for or able to pass & certification or

license exam required for the Student to be employed in a chosen fleld in the state where the Stedent Is enrolled or in another
state.

r COMPU ND LINTI
ent enrodlz in a ree ram lor wi & Campus provides 1 i 8 laptop computer that the Student may use on or ofT
Campus, the Student b aenkmsmwicdgﬁ that the computer is owned by the Cm?us and Student will have no ownership of such

compuler, except in Bcco with the terms of this Agreement. Laptop computers may not be provided for all Degree programs,
LipiI;up compuiters are provided for the following Degree programs: Bunnmpﬂdmﬁmhtmn, Computer and Network mgnrghﬂ:inn, and
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Criminal Justice, The Studemt’s righi to have posscssion and use of the laplop computer is conditioned the Student abiding by the
terms of this Agreement. The Student acknowledges and understands that liﬁ: laptop computer they wﬁ provided plll'ilﬂ:f to this
Agreement may be either new ot used depending on availability. This means that some Students could receive o new computer, while

er Students 1n the same Propram may reccive a used computer. The Campus does not represent thet each Student will receive 2 new

laptop compuler,

The computer software, configurations, and images are customized 10 the Campus' specifications. The software on the compuler issued is
licensed 1o the Campus and must not be copied or transferred in any manner. In programs where laptop computers ire issued 1o Students,
the computer is :fmtd!md 10 be & necessary part of the program, and no other laptop or notebook computer may be used on the Campus’
compuler network.,

The Studeni i3 responsible for any damage o the computer issued lo the Student, irrespeetive of the cause of such damage. The Student
must pay for any repairs r:quue:i ta be made to the computer resulting from such damage. The Student will not be charged for routing
maintenance to the computer or for lechnical assistance,

In the evenl that the laplop computer issued to the Student is lost or siolen, the Campus may provide a replacement nom’pultr on lpan for
use by the Student during the remainder of the Student’s program. The Student agrees snd acknowledges that use of the replacement
computer will be subject 1o all tenns and conditions :g_pliuhl: to the original computer jssued, except thal under no circumstances will
I.Hiil ?plutmsilﬁggipm:r ever become the property of the Student, T the Swudent fails to relurn the replacement computer, the Student
will be charg ;

if the Student successfully complotes all Program courses, and is not delinguent on any payments gwed to the Campus st the time of the
completion of the Program, then, and only then, the Campus will transfer tithe of the laplop computer (o the Student.

If the Student fails 10 col the Pro the | computer, which is the property of the Campus, must be returned to the Campus.
In these circumstences, if the Student nof return the laptop computer to the Campas, the Campas will consider the compuler 1o have
been stolen and canverted by the Student, and will take such legal actions as il deems appropriate,

If the Student successfully completes all Program courtes, bul is delinquent on any paymenis owed to the Campus ol the lime of the
completion of the Program, then the Campus will not transfer title of the leplop computer to the Student at that time, and the Stedenl is
requiced o promytly retum the laptop computer to the Campus, 1f the Student has successfully completed all Program courses, but is
delinquent on any payments owed lo the Campus al the time of the completion of the Program, the Student shall have fifleen (15) days to
bring their pccount with the Campus current, at which time the Campus will transfer title of the computer to the Swudenl. [T the Student in
these circumstances who has not paid all delinguent amounts 1o the Campus, he/she will not get title 10 the laptop computer and will be
charged a fee of 5500 if the computer is not returned to the Campus within thiry (30) days of the end of the Student's final Quarter,

The Student agrees that the Campus retains ownership of the computer until the Campus transfers title lo the Student upon mecting the
conditions described in paragraph five above.

Student's initials Date School Representative's Inflials Date

ARE RY
LEGE CANNOT AND D T_GUARANTEE EMFPLOYMENT BEFORE OR AFTER

The Campus offers the services set forth in the “Career Services” seetion of the Catalog to assiat the Sudent in his or her efforts to obtain
employment aficr graduation. The Stedent scknowledges it was explained, and the Student understands that the availability of Career
Services and the assistance provided by the Career Services siafT is nol a guarantes or an assurance of a Student's employability upon
graduation, or that the Student’s use of the Carcer Services provided by the &mpus will result in employment.

The Student agrees 10 execule, when necessary, any documentation required by FERPA to authorize the Campus 1o release the Student’s
information "’-ﬁm tive employers of the Student so that the Career Services siaff can assist the Student in his or her search for
employment. The Student understands that the failure to make such suthorization could impair the ability of the Caresr Services staff 1o
255151 the Student in his or her search for employment.

IT It has been impli:d or expressly represented to the Student by uny employee of the Campus that availubliity of Career Services
s a ltlvll!Tr:';;'“ of employment upon graduation, then the Student must not sign this Agreement and notify the Campus President
Iimmediately.

The Student further acknowledges that the Student understunds thal the Campus does not guarantee the Student's employment

or employability, and that 'f"“ redustion the Student may not be able to flnd employment. In addition, the Student
acknowle that the Student understands that the Campus docs not guarantee the Student will be eligible to sit for or able to
pass n cerfification or license exam required for the Student to be employed in a chosen field In the state where the Student Is

enrolled or in another sinte.
Stwudent's Initints Date Campus Representative’s Initialz Date

i DIT

To ﬂ'IE lgﬂlﬂ pus

us may eccept transfer credits (quarter hours) for deygres programs only from cestain accredited colleges and universities,
Transfer tgtdhl?uy E:p:cmptcd for degni and dipm:ﬁgru;:n‘; from other Hmimm College campuses ided that such courses
satisfy Pmopum requirements of the Campus, meet the additional requirements set forth below, and are accepled at the discretion of the
Director of Educalion of the Campus or the Campus President. Appeals of decisions regarding transfer credits may be directed 1o the
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Chief Academic Officer for all Remington College Campuses (or histher designee). For transfer credits 1o be considered scoepiable,
Students must have an official ranscript sent directly to the Campus from the college or eniversity thal awarded the credit,

Transfer credils will not be accepted unless the Student obtained a minimum grade of “C." Transfer credils must be acceptcd by the
Dircctor of Education of the Campus or the Campus President no later than the end of the Drop/Add Period of the first term in which the
Student s enrolled (See Activation Policy section for informartion about the Drop/Add Period). Each course transferred from any college
other than 2 Remington College will be posied to the Student’s academic wranscript &5 8 *TR." Each course wransfened from another
Remington College will be posted to the Student’s academic transcript a5 & "TH-A," "TR-B." and "TR-C;" the A, B, or C indicates the
the Studeni received at the other Remington College, [t is the responsibility of the Student to verify whether transfer credits have

n accepted by the Campus and a Student should not assume that any transfer crédits will be accepted by the Campus,

If a Student has transfer credits that have been accepled by the Campus, and then clects 1o sitend the class, the Student will be charged for
the class, and the prade eamed will be included in computing the Studenl's grade point average,

No more than 30% of a degree program’s total re?uln'.d credil hours o graduate may be fulfilled with transfer credits, unless the transfer
of credit is from one Remington College campus to another, in which case more than 50% may be wransferred. Certain state regulniions
may resteiet the number of credit hours that may be transferred into certain programs,

For Students transferring from one Remi College campus to another Remington Collcge campus, all applicable classes and grades
must be transferred to accurately calculate Ea & '

umulative Grade Point Average.

Instit

vised tha £l institution will accept ranster 15 is made at the sole discretion of
the "accepling institution.” The Campus has no ability to influence whether & non-affiliated college or educational instiution will accept
the transfer of credits from the . Accordingly, the Campus does nol make any represeniation that credits from the Campus will
transferable in any non-affiliated college or educational institution, nor is any nietive of the Campus suthorized to meke any soch
representation or promise of ransferability. The Student understands the general rule is that credits from the Campus do not transfer, and
the Studen! acknowledges he or she has been advised of this fact.

The Student scknowledges that the Student has not been told by any Campus employee nor has It otherwise been represented 1o
the Studenl thal the credits earned wi the Campus will transfer 10 any educations! institution other than another Remingion
Callege enmpas. The Student also ulmwc_r!:i&fu that the Student has nol been told h{ any Campus employee nor has It gtherwise
been represented to the Student that all ts carned af the Campus or al snother ington College campus are transferable
to another Remington College campus. The Student agrees the Campuos shall have no liability to the Student if the credit recelved
from the Ciunpus will not {ransfer to apnother educatlonal Institution, including but not limited to another Remington College
cAMpUS,

Stedent’s Initials Dare Cempus Representative's Initials Date

nspPUTE Rﬂ&ﬂuggﬁ PROCED gles AND nﬁﬁg‘a‘nﬂ&
rom time 10 ime, student ave disputes with the l:ﬁus related to recruitment, enroliment, attendance andfor other relationship

5
with the C‘mnPus. Tt is the goal of the Campus 1o resolve all such disputes promptly, fairly and directly with the Student without the
intervention of third parties. 17 this method of resolution is unsuccessful, then such unresolved disputes shall be resolved by one (1) of the
methods described below.,

In order to provide a chance to resolve disputes directly between the Campus and the Student without the Intervention of third
pariies, the Student agrees that he or she will nol pursue claims in coort or by arbitration until the Student hos fully exhausted
the Campus, State Board or Commssion grievance procedures as described below.

Student's Initials Date Campus Representative's Initials Date

Campus Grievan ocedu .
A grievance i5 delmed as any dispute the Student and the Campus. The Student sgrees that if the Student has a grievance, the
Student must put the grievance in writing and subimit it in accordance wilh the Campus Grievence Procedures sectlon in the Catalog and
the grievance will be resolved in accordance with the Campus Grievance Procedures. Any grievance related to sexual harassment should

immeﬂimlﬁ in sccordance with the Campus” Sexual Harassment Policy as sct forth in the Catslog. Allegations of sexual
harassment will be handled as s forth In the Catalog 1o the extent such peolicies conflict with this Agreement.

Motwithstanding the Campus (somelimes referred 10 in this section 85 & “5c )7} grievance procedure, Students may submil
{evances or complainis al any time (o the eppropriate accrediting commission or council or to the applicable state regulatory agency
‘State Board").

Accrediting Commission

Schools sccredited by the Accrediting Commission of Career Schoals and Colleges of Technology must have & procedure and operational plan
for handling student complaints. 1f a student does not feel that the school has edequately addressed a complaint or concem, the shedent may
consider contacting the Accrediting Commission. All complainis considered by the Commission must be in written form, with permission from
the complalnants) for the Commission to forward & copy of the complaint to the school for a response.  The complainanifs) will be kept
informed a3 to the status of the complzint as well 2 the final resohution by the Commission. Plezee direat all inguiries to:
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Actrediting Commission of Career Schools and Colleges of Technology
2101 Wilson Boulevard, Sulte 302
Arlington, VA 22201
(703) 247-4212

A copy of the Commission"s Complaint Form is available at the school and may be obtained by contacting the Campus President

State Board
Campuses in the State of Louisiana are licensed by the Louisiana State Board of Regents and adhere to the rules and regulations of the

Louisiana Proprictary Schools Advisory Commission.
Student complaints relative 1o actions of school officials shall be addressed to:

Loultiana Board of Regents
Proprietary Schools Section
P.0C Box 3677
Baton Rouge, LA 70821-3677
(12%) 342-4253

only after the Student has unsuccessfully antempled to resolve the matter with the schoo! afler having first filed 2 writien and signed
complaint with that school's officials.

Alte ive Dis R i

In the event that the above grievance procedures do not result In & satisfactory resolutlon of the d te, or the Student Is not
satisfied with any response to his or her written complaint filed with the Commission, Councll ar State Board, the Student and the
Campus agree that any Clzsim, as herelnalter delined, by clther the Student or Campus agaiost the other, or against the
employees, ngents, owners or officers of the Campuos or any affilintes of the Campus or any officers of the owners of the Campus
or assigns of the other, shall be resolved by binding arbitration conducted by American Arbitration Association ("AAA™) or, in
the alternative, in Small Clzims Court, if the Claim i3 within the scope of the Small Cleims Court's jurisdiction. The Campus and
the Student agree that any Claim pursued in Small Claims Court shail be fled in the Small Claims Court within the monicipality
where the Campus altended by the Student is located, This binding arbitration agreement precludes the Studenat or the Campus
from pursving & Claim in 8 court other than Small Claims Court, or in any manner other than by arbilration.

The Student may contact the General Counsel's office a1 Reminglon Administrative Services, Ing. ("RASI") between B:30am. and
5:00p.m. Eastern time at 300 International Perkway, Suite 200, Heathrow, FL 32746, (407) 562-3581 to obtain additional information
regarding how lo commence arbitration or where 1o filc a Small Claims Court complaint. 51 will, u[poﬂ w&. provide the Student
with 4 package of information on how io contact the AAA and obtain & copy of the AAA Rules (defined below). This packago will
contain information on the address of the approprinte Small Claims Court and where the Student can obtain 2 camplaint form,

By way of peneral information, under the AAA Rules an wrbitration may be commenced g nﬂﬁ?‘mg the other ||:mgr in writing of the
desire 1o a dispute or cloim {a "Demand”) and submitting two (2) copies of the nd to the AAA sl the time it sends the
Demand 1o the ather along with a :as% of this Agreement and the required fees and deposits. Upon request, RAS! will provide a
Demand form, the address where the form should be sent along with a schedule of the required fees.

"Claim® means any claim, dispute, or coniroversy, whether in contract, torl or otherwise, whether pre-exisiing, present or future, and
including statutory, commaon law, tort or equitable claims between the Student and the Campus including, but not limited 1o, one arising
from or Eiaﬁnﬁf any of the fn]iowin‘%: (i) the Student’s execution of this Agreement and the oblipations of the Student or the
hereunder, or idity, enforceability or scope of this Agreement, (i) the Student’s recruiiment and spplication for admittance,
including, but not limited to, any advertisement, promaotions, or other oral or written statements relicd :?on by the Student in deciding to
attend the Campus, ﬂiii} the Student's attendance at the Campus and the quality of the instruction or education provided to the Student,
{v) any financial ob iq,:llinns incurred by the Student as a result of the Swdent's enrcliment andfor anendance at the Campus, or maters
related to the Student’s Financial Aid or other Financial Assistance or the provision or performance of Career Services, and (v) any
discrimination, civil nghts, or sexual harassment claims.

The arbitration shall be governed by the Federal Arbitration Act ("F.AA®), 9 USC. Sections 1-16 and the AAA's Commercial
Arbitralion Rules zs ‘emented the AAA's wres For Consumer-Related Disputes ["AAA Rules”)
{collectively the "Arbitration Rules). The arbitrator sppointed by the AAA (the “Arbitrator”) shall apply applicable substantive law
consistent With the F.A.A., the Arbitration Rules and applicable statules of limitation and honor claims of privilege recognized by law.
The Arbitrator shall mot conduct class arbimation; that s, the Arbitrator shall not allow the Student to serve as a representative in any
capacity for others in the arbitration. Judﬁmml upon the award rendered by the Arbitrator may be enfered in any court having
jurisdiction. This Arbitration Agreement shall survive sstisfaction of the Student’s obligations and termination of this AgreemenL

Arbitration Is mandatory and the Arbltralor's decision It binding, unless the Student pursues 8 Claim ln Small Claims Court in
lien of arbitration.

Student's Initials Drate Campus Representative's Initials Date

TivmE For COMMENCING N HER ACTIO

 proseculion by arbitration or otherwise of any Claim, must be commenced within one (1} year from the last date the Siudent atiended
the m&u:, wnless the Student has payment chligations to the Campus that extend beyond such one (1) yesr period. In the event the
Studént has t obligations to the Campus that extend beyond the one {‘Iv)‘gll_:z{cnod. the Campus or the Student may prosecule a
Claim limitzd solely to the cofleclion or payment of such finencial obligation within the applicable statute of limiations.
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lo some states, the aforesaid one-year (1) limitations period will not be enforcenble wader applicable law, Students are advised 10
investigate their rights under applicable state law. IT the aforesaid one (1) ycar limitation pericd is unenforceable, the Student and the
Campus shall have the period aliowsd by applicable law to commence & Claim,

L[MITAI!EE EF LIAB]L[TY AND DIAMAGES
o the extent allowed by applicable law, the Student agrees to limit the liability of the Campus and ils employees, agenis, officers,

owners and assigns, and the employees, rgents, officers, owners and assigns, of any affiliates of the Campus (collectively the
""Third Partes'), and not to seek damages sgainst the Campus or any Third i’arﬁ:& in amounl in excess of the amouni paid to
the Campus by the Student, or on the Student’s behalf, excludin “.I grents or scholarships that the Student has no obligation to
repny ("'Damage Limitation Amunm'g. This Dama¥ Limitation Amount shall spply to mg and all dnmlj:u of the Student,
Including legal fees and costs recoverable agalnst the Campus or any Third Party due fo any Claim. The Student agrees thal the
Campus shall have no liability for consequential damages suffered by the Student as & consequence of any Claim. In some stat

his imitation of damages ma ahle, and the & d investizate whether this provision is enforcealle.

Student"s Initinls Date Campus Representative's Initials Date

CHOICE OF LAWS AND VENUE

is Agreement shall be governed by the laws of the Staic of Lovisiana. The Student and the Campus agree thal venue for all Small
Claims Coun litigation and all arbitrations for which a hearing is conducied shall be in the nearest Small Claims Court in the county or
parish where the E'mnpua isl
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. CONFIRMATION (HOLLMEN

Campus Repr tative Cerdification

[ certily thar [ have met with the Student and reviewed this Agreement with the Student and thal the Student bas initialed each of
the sections where the Student’s inltials nppenr after being asked il the Studen! understood the applicable seclion of this
Agreemeni und after | responded to any questions the Student may have asked. | initialed each section of this Agreement after |
witmessed the Student Initisling the same section. | advised the Student not to execote this Agreement if they had any unanswered
questions about sy of its provisions,

Campus lepresentative’s Sipnature Executlon Date

Campus Hepresentative's Name (Print Name)

Student Certification
The Student acknowledges by execution of the "Confirmation of Enrollment"” section of this Agreement thai the
Student:

1) Had s tour of the Campus;

2) Received a copy of this Agreement prior to execution and the Campus Catalog;

3) Hed a ressonable opporlunity to review this Agreement and the Campus Catalog;

4) Rend and understands this Agreement and the Campus Catalog;

5) Reviewed this Agreement with the Campus Representative prior fo the execotion of this Confirmation of
Enrollment;

6) Understands the estimated length of the Program in academic terms and calendar time;

7) Has been informed that the total Tuition and fee cost of the Program is the amount of Tuition the Student will
Incur il the Student completes all courses for the Program without retaking any courses or receiving any
Transfer Credits;

8) Undersiands what "transferability of credits” means and the specific imitations (if any) should the Campus
have articulation agreements;

9) Had the refund policles set forth herein explained to the Student;

10) Has a general understanding of the refund policies or has had the opportunity to ask questions aboul the

‘. refund policies to gain such understanding;

11) Had anopportunity to ask ony quecstions about this Agreement and the Catalog;

12) Has no further questions and that the Student, being sn adult person, has a sufficient understanding of the
terms of this Agreement and the Catlalog to make an Informed decision on whether to execule this Agreement;

13) Was advised by the Campus Representative not to execute this Agreement if the Student had any ouvtstanding
{ unanswered questions about any of its provisions;

14) Initialed each of the sections in this Agreement where the Student’s initials appear;

15) Reaffirms each of the prior réepresentations and warrantles contained In this Agreement;

16} Relied only on the information and statements published in the Catalog, writtes documents related to
Financial Aid or other Financial Assistunce (such as the tentative award letter), or contained in this
Agreement in deciding to execute this Agreement, and has not relied on any oral statements, representations
or promises;

17) Reaffirms that neither the Campus nor any of its employees, officers, sgents, or any other Third Parties, have
made any representation, guarantee or promise that the Student (i) will chtain employment after completion
of the Student's selected Program st the Campus, (if) will be eligible to sit for or able to pass any certification
ar license exam required for the Student to be employed in a chosen field in the state where the Student is
enrolled or in another state, or (iil) sbout what salary or other compensation the Student might receive if the
Student is employed subsequent to the Student’s attendance at the Campus;

18) Understands and acknowledges that the availability of Career Services at the Campus is no guarantee of
employment, and s provided merely fo assist the Student in his or her search for employment;

19) Understands that by executing this Confirmation of Enrollment that the Student will be confirming and
scknowledging the terms of this Agreement and the representations made to the Student; and

20) Confirms that the Student wants to enroll in the Campus pursuani fo the terms of this Agreement and agrees
that the terms of this Agreement will be binding and effective 85 of the date of the Campus President or
Authorized Representative's signature as indicated below.

This Agreement and the Catalog constitute the entire agreement between the Student and the Campus and superscdes
any prior oral or written agreemenis, which are herewlth declared null and void.
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THIS AGREEMENT SHALL BECOME BINDING UPON EXECUTION BY THE STUDENT OF THE CONFIRMATION OF
ENROLLMENT SECTION OF THIS AGREEMENT AND SICNING OF THIS AGREEMENT BY THE CAMPUS
PRESIDENT OR AUTHORIZED REPRESENTATIVE OF THE CAMPUS. THE STUDENT WILL BE PROVIDED A COPY
OF THIS AGREEMENT AT THE TIME THE STUDENT EXECUTES THE AGREEMENT,

NOTICE: ANY HOLDER OF THIS CONSUMER CREDIT CONTRACT IS SUBJECT TO ALL CLAIMS
AND DEFENSES WHICH THE DEBTOR COULD ASSERT AGAINST THE SELLER OF GOODS OR
SERVICES OBTAINED PURSUANT HERETO OR WITH THE PROCEEDS HEREOF, RECOVERY
HEREUNDER BY THE DEBTOR SHALL NOT EXCEED AMOUNTS PAID BY THE DEBTOR

HEREUNDER.
CAUTION TO PROSPECTIVE STUDENTS
IF ANYONE AFFILIATED WITH THE CAMPUS IN ANY WAY HAS P ISED N TSP X
DESCRIBED IN THIS AGRE R IN G 0T S THIS AGRE L
INDUC HAVE DETOY YOU HAV N PROMI THING BEYOND WHAT I

INE 1S AGRE R IN THE LOG, A OU UNDE D TH THE CAMPFLS IS
RELYING HIS HEPRESE 1 i X R H G TH YOU
Students Signature Execution Dare
Parept/Guardian's Signature (if applicable) Executlon Date

D Parent/Guardian’s Address (il applicable)
Campus President or Authorized Representative Confirmation of Enrollment

Execuled on behall of the Campus by the undersigned.

Campus President's Si'g;nut.urt Executlon Date

Authorized Representaiive’s Signature

Print Name
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DEFINITIONS
Capitalized terms used herein shall hivs the meaning defined in the Crislog, unless otherwise defined in this Agreement.

“Application Fee”™ meens the fee of £50.00 charged for spplying for admizsion.

"Arbitralion Fules” shatl have the meaning set forth in the "Allemative Dispute Resolution™ section of this Agreement.
“Business Day™ meens any day the Campus conducis classes.

“Carcer Services™ shall hove the mearing sel forth inthe “Carcer Services" section of this Agreement

"Clock Hour™ means a lime period consisting of not less then 50 minutes of class, lzcture or recitation in @ G0 minuote penol.
“Commission” means the Accrediting Commission of Career Schools and Unlleges of Technalogy.

"l Per Credit Hour™ means the amount of Tuition cherged for 8 Credit Hour,

"Credit Hour' mezns an incresmentsl measurement of (he scademic value sssipned 16 an emount of classroom, instructional andfor leborstory Ume (2
typical course will be velued ai & number of credit hours, end & Program moquires the completion of s number of courses),

"Damage Limitation Ameunt” shell have the meaning =t farth in the "Limiwation of Liability and Damages”™ section of this Agreement.
“Demend" means a request for arbitrstion.

“Dirop” mcans the voluntary withdrawal by the Student from the Progeam or 8 course within the Progam.

“DiroplAdd Perind™ means the first calender week of the Term the Student is enrolled.

“Uropped’ means the termination by the Cempus of 2 Student*s enrollment in 2 Program or o course within the Program.

"Exit Caleulation™ means the compulation of the nequired adjustments 10 Tuition and Financial Aid or ather Financial Assistance when the Student ceases
{0 be enrofled a3 & Student described in the "Exit Colculation and Tuition Refund Policies™ sections of this Agresment.

*Financial Ald™ means # loan, grantof other funding source to pay Tuition under Title IV of the Higher Educstion Act of 1965, as amended or any other
atate or fedarel programs, inclading but not limited to any of the forgoing provided by the Yeterans Administration or Bureen of Indian Alfairs.

“Financial Assistance™ moans & Joan, gram or other funding source availabie or provided (o & Studest to pay Tuition as a loan, granl, or other Runding
source provided by any non-governmental source, including, but ned Tenlied 1o, banks or other third pany lenders thal does ot conslitule Financiol Aid.
"Payment Peried” means one { 1) Quarter or Term.

“Period of Obdigation” means (he length of the Program.,

“Quarter means a period of time which geremlly consists of twelve {12) wesks of ingtructionsd time, but never less then ten {10} weeks of instructional
trmie,

"RAST" menns Remington Administrative Services, Inc.

"Remington Collegs™ means a post-sccondary educaiional institution {8 campus) owned and operated by @ subsidiary of Educstion Amenica, [ne. other
than the Camprs

“Rules” shall have the meening st forih in the “Altzmative Dispute Resolution™ section of this Agreement.

"Rutes and Regulations” mesns the rules and regulations for conduct of Students as set foeth in the Catslog and as otherwise published by the Campus
from thme to Ume.
*Smal] Clnims Court™ means the smull clams coud having juniadiction over small claims in the municipality, county or pasish where the Campus attended
by the Student is ‘ocated.
*Siate Board™ means the Lovisians State Board of Regents.
*Srudent” means unyane errolled in school or epplying for eomlhmant.

"Term" means one {13 Quarter or Payment Period.

“Thin] Parties" shall lmve the meaning 3¢t forh in the beginning of "Limilaticn of Lishility and Demages” section ol this AgreemenL

"Title IV Funds" rieans a loan, grant or other funding soures to pay Tuition under Title 1V of the Higher Education Act of 985, as amended,

"Transfer Credit” means credit for courses successfully completed at snuiher Reminglon College Compus or enother educational fnatitution that is
secepied by the Campus, in the sole discretion of the Compas, in liew of atherwise applicable requirements for the Student to tke (he same, ur &
comparehle course, of the Campus as port of the Program

“Tuition” mems the amoamnt the Student will be charged for all Credit Houss attempled, incliding bovks, supplics and equipment necessary for the
Program.

“Tuilion Period” mesns the pumber of Quorters required for the Sudent to complete the Program while continoously enrolied as sither g full or pan-time
Etudent without Dvopping or being Dropped.
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" NOTICE: This catalog Is Intended to be effective for the calendar year listed above.
Although every effort is made to ensure the accuracy of thls catalog, regulations and
program reguiramants may change. This catalog s current as of the time of printing. The
institution reserves the right to modify organizational structures, schedule of courses,
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CONFLICT OF INTEREST POLICY

This Conflict of Interest Policy govems the activities of the Board of Directors and each
manager, principal officer, senior staff person or member of a committee with governing board-
delegated powers (each such person, a "Member™) of Remington Colleges, Inc. (“Remington™)
Questions about this policy should be directed 10 the President/CEO or the Chairperson of the
Board of Directors of Remington. It is the duty of all Members 10 be aware of this policy, and to
identify conflicts of interest and situations that may result in the appearance of a conflict and to
disclose those situations/conflicts/or potential conflicts to (&) the employee's supervisor, (b) the
President/CEQ, (c) the Chairperson of the Board, or (d) other designated person, as appropriate.
This policy provides guidelines for identifying conficts, disclosing conflicts, and procedures to
be followed to assist Remington in management of conflicts of interest and situalions that may
result in the appearance of a conflict. This policy is intended to supplement but not replace any
applicable state and federal laws governing conflict of intcrest applicable to nonprofit and
charitable organizalions.

1. What is a Conflict of Interest? A conflict of interest arises when 2 Member has a
personal or financial interest that conflicts, directly or indirectly, through business,
investment or family with interests of Reminglon or arise in situations where 8 Member
has divided loyalties (also known as a ‘duality of interest’). The former can result in
situations that result in inappropriate financial gain 1o persons in authority at Remington
which can lead to finencial penalties and violations of IRS regulations. Similarly,
silualions or (ransaclions arising out of a conflict of interest can result in either
inappropriate financial gain or the appearance of a lack of integrity in Reminglon's
decision-making process. Both results are damaging to Remington and are to be avoided.

Financial interests include: (a) an ownership or investment interest in any entity with
which Remington has a transaction or arrangement; (b) a compensation arrangement
(which includes direct and indirect remuneration as well as gifis or favors that are not
insubstantial) with Remington or with any entity or individual with which Remington has
a lransaclion or arrangement; or (¢) a potential ownership or investment interest in, or
compensation arrangément with, any entity or individual with which Remington is
negoliating a transaction or arrangement,

* Example 81: A person in a position of authority over Remington may benefit financially
from a transaction between Remington and a Member, or others closely associated with
the Member may be affected financially. Family members, or their businesses, or other
persons or the businesses of persons with whom the Member is closely associated, could
benefit from similar transactions.

» Example #2: A conflict of interest could be a direct or indirect financial interest such as
those described above, or a persenal interest such as the situation where a Board member
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of Remington is also a Board member of another nonprofit or for-profit entity in the
community with which Remington collaborates or conducts business.

Who Might Be Affected By This Policy? Typically persons who are affected by a
conflict of interest policy are the Members. In some cases, a major donor could also be
in 2 conflict situation. Remington takes a broad view of conflicts and Members are urged
to think of how a siluation/lransaction would appear 1o outside panties when idenlifying
conflicts or possible conflicts of interest.

Disclosure of Conflicts. Members will disclose and promptly update any disclosures
previously made on & Conflict Disclosure Form provided by Remington that requests
them to identify their interests that could give rise to conflicts of interest, such as a list of
family members, substantial business or investment holdings, and other transactions or
affiliations with businesses and other organizations or those of family members as well as
other nonprofit organizations.

Members are also urged 1o disclose conflicts as they arise as well as to disclose those
siluations that are evolving that may result in a conflict of interest. Advance disclosure
must occur 50 that a2 determination may be made as 1o the appropriate plan of action to
manage the conflict. Staff Members should disclose to their supervisor or the
President/CEQ and Board Members should disclose to the Chairperson of the Board as
soon as the person with the conflict is aware of the conflict/potential conflict or
appearance of a conflicl exists,

Violations of the Conflict of Interest Policy. |f the Board has reasonable cause lo
believe a Member has failed 1o disclose actual or possible conflicts of interest, it shall
inform the Member of the basis for such belief and afford the Member an opportunity 1o
expiain the alleged failure 1o disclose.

II, after hearing the Member's response and after making further investigation as
warranicd by the circumsiances, the Board determines the Member has failed 1o
disclose an actual or possible conflict of interest, it shall take appropriate disciplinary
and corrective action.

Procedures to Manage Conflicts. For each interest disclosed, the full Board, or the
President/CEOQ or the Chairperson of the Board, as appropriate, will determine whether
Remington should: (a) take no action or (b) disclose the situation more broadly and invite
discussion/resolution by the full Board of whal action to take, or (c) refrain from taking
action and otherwise avoid the conflict. In most cases, the broadest disclosure possible is
advisable so thal decision-makers can make informed decisions that are in the best
interests of Remington,

* When the conflict involves a decision-maker, the person with the conflict (‘interested
party'): (a) must fully disclose the conflict to all other decision-makers; (b) may not
be involved in the decision of what action to take but may serve as a resource to
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provide other decision-makers with needed information in the form of a presentation
at the Board meeting. After the presemation, he/she shall leave the meeting during
the discussion of, and the vole on, the transaction or arrangement involving the
possible conflict of interest.

In all cases, decisions involving a conflict will be made only by disinterested persons.

The Chairperson of the Board or shall, if appropriate, appoint a disinterested person
or commiltee to investigate alternatives to the proposed transaction or arrangement.

After excrcising due diligence, the Board shall determine whether Remington can
obtain with reasonable efforts a more advantageous transaction or arrangement from a
person or entity that would not give rise to a conflict of interest,

If @ more advantageous transaction or arrangement is not reasonably possible under
circumstances not producing a conflict of interest, the Board shall determine by a
majority vote of the disinterested directors whether the transaction or arrangement is
in Remingtlon's best interest, for its own benefit, and whether it is fair and rcasonable.
In conformity with the above determination it shall make its decision as to whether to
enter into the transaction or arrangement.

The fact that a conflict was managed and its outcome will be documented in the
minutes of the Board meetings if the conflict was related to a Board member, and
rcporicd by the President/CEQ of Reminglon to the Board or Chair of the Board if the
conflict was refated to u siail member.

6. Compensation. A voling member of the Board who receives compensation, directly

or

indireetly, from Remington for services is precluded from voling on matters

pertaining to that member's compensation.

No voting member of the Board whose jurisdiction includes compensation matters
and who receives compensation, directly or indircctly, from Remington, cither
individually or collectively, is prohibited from providing compensation information.

7. Annual Statements., Each Member shall annually sign a statement which affirms such
person:

(2)
(b)
(<)

Has received a copy of the conflicts of interest policy;
Has read and understands the policy;

Has agreed to comply with the policy; and
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(d) Understands that Remington is a charitable organization and in order to mainlain
its federal tax exemption it must engage primarily in activities which accomplish one or
more of ils tax-exempi purposes.

Transaction Review. The Chairperson of the Board and/or the President/CEQ of
Reminglon will monitor and review proposed or ongoing transactions of Reminglon
{e.g., contracts with vendors and collaborations with third pariies) for conflicts of interest
and disclose them to the Board and staff, as appropriate, whether discovered before or
after the transaction has occurred. These disclosures shall, at 2 minimum, include the
following subjects:

{a) The names of the persons who disclosed or otherwise were found to have a
financial interest in connection with an actual or possible conflict of interest, the nature of
the finuncial interest, any action taken to determine whether a conflict of interest was
present, and the Board's decision as 1o whether a conflict of interest in fact existed; and

(b)  The names of the persons who were present for discussions and votes relating to
the Iransactlion or arrangement, the content of the discussion, including any alternatives to
the proposed transaction or arrangement, and a record of any votes taken in connection
with the proceedings.
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CONFLICT OF INTEREST DISCLOSURE FORM

The undersigned, as a director, manager, principal, officer, senior staff or member of a
commitiee with povermning board-delegated powers of Remington Colleges, Inc. ("Remington™),
acknowledges that:

I he or she has received a copy of Remington's Conflict of Interest Policy (the

“Policy™)
2. he or she has read and understands the Policy,
3. he or she has agreed to comply with the Policy;
E he or she understands Remington is charitable and, in order to maintain its federal

lax excmption, it musl engage primarily in activities which accomplish one or more of ils tax-
exempl purposes, and

5 the following on-going relationships and interests may present a conflict of
interest (disclosures should address current affiliations, as well as past affiliations for the prior
two years, and should include all of the following. the undersigned's employer, all corporations
(nonprofir and for-profit) of which the undersigned is-a hoard member or officer, and the names
of such of the undersigned's family members or business affiliates or any other relationships the
undersigned has which the undersigned believes may present a potential conflict);

Name:

Title:

Signature:

Date:
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1, Marshall McKissack, Sceretary of Remington Colleges, Inc., certify that the attached Conflict
of Interest Policy was adopted at a meeting of the Board of Dircctors as of the 27th day of

%wfme
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STEPHENSCHOICE
STEPHENS RETIREMENT SERVICES
INVESTMENT MANAGEMENT AND PLAN SERVICES AGREEMENT

This Agreement is made between Stephens Inc. (“Stephens™) and Remington Administrative
Services, Inc. 401 (K) Plan and Trust (the “Plan’). Under this Agreement Stephens, acting
through Stephens Retirement Services (“SRS"), a subdivision of Stephens Capital
Management, & division of Stephens, will provide services for the Plan and the Plan shall
pay Stephens fees in the amounts indicated on the Fee Schedule attached hereto. The
effective date of this Agreement is December 31, 2006, The sponsor of the Plan is
Remington Administrative Services, Inc. (*Plan Sponsor").

L Implementation and General Services: If this service is selected by the Plan, then (A)
Stephens will assist the Plan Sponsor with the installation of & new Plan or the transfer of
assets of an existing Plan; (B) Stephens will provide liaison services with the record keeping
and administration services of third party administrators providing services to the Plan and
assist with the resolution of administrative issues related to the Plans operation; and (C)
Stephens will assist the Plan with the development of education and enroliment packets.

II. Plan Level Services: Through the StephensChoice program, Stephens has established a
limited group of funds, selected through the proprietary StephensChoice investment
selection and monitoring program (“StephensChoice"), from which the Plan may select the
funds to be made available for investment of plan assets. Each of the StephensChoice funds
represents a specific asset class and style of investment. The StephensChaice Investment
Committee regulerly monitors each of the StephensChoice funds and prepares a quarterly
investment report on the performance of the StephensChoice funds. The Investment
Committee may replace in the standard line-up of StephensChoice funds a fund that does
not continue to meet the StephensChoice criteria. In addition, a detailed annual invesiment
review will be prepared analyzing the performance of the StephensChoice funds.

If this service is selected by the Plan, then if requested by the Plan, (A) Stephens will assist
the Plan with the preparation of a written Investment Policy Statement (1PS) deseribing the
investment objectives of the Plan; (B) the IPS will describe the investment alternatives to be
considered by the Plan in terms of asset class and/or investment style, (C) in the case of a
trustee directed plan, the IPS will include an asset allocation model to be implemented, and,
in the case of a participant directed plan, the IPS will specify the investment choices to be
made available to the participants; (D) The Plan will be provided an opportunity to make
iifestyle model portfolios developad by Stephens for several common risk and time horizon
parameters available 1o participanis as potential participant investment choices.

IIL Participant vestment Services; If this service is selected by the Plan, then (A)
Stephens will conduct group enrollment meetings on dates agreed to by the Plan Sponsor
and Stephens; (B) Stephens will be available to meel with each plan participant upon initial
enrollment to review the participant’s objectives, risk tolerance, and time horizon; (C)
following initial enrollment, Stephens will be available 1o meet with individual participants
on an a5 needed basis, as well as to provide annual account reviews and rebalancing; (D)
Stephens will assist the Plan with preparing the invesiment information required to be
provided lo participants by the “identified plan fiduciary™ under §404(c) of ERISA, as
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descnbed in 0.404{c)- 1(b)(Z)IYBYD, prior to or coincident with the
participant’s enrollment in the Plan, and will assist the Plan with preparing the information

o described in DOL Reg. 2550.404(c) 1(b)2)iXB)(2), upon request.
¢

1V,  Other Services: For Plan accounts (including, but not limited to, participant accounts) that
direct investment of account assets into mutual funds and other investments, the Plan hereby
authorizes Stephens to effect transactions in the account from time to lime appropriate (o
effect the investment of Plan assets in accordance with such directions and to reinvest
dividends and other distributions received by such accounts from mutual funds. For Plan
accounts (including, but not Limited to, participant accounts) that direct investment of
account assets into an asset allocation model, the Plan hereby authorizes Stephens to effect
transactions in the account from time to time appropriate lo effect the investmenl of Plan
assets in accordance with such directions, to reinvest dividends and other distributions
received by such accounts from mutual funds and o re-balance from time to time the
investments in such accounts to reflect the selected asset allocstion model. Any re-
balancing shall not occur more frequently than once per calendar quarter unless Plan
Sponsor consents to additional re-balancing. Additionally, Stephens shall provide such
brokerage, clearance, setllement, custodial and other functions and scrvices permitted by
law as may be determined by SRS to be necessary or desirable in carrying out the terms of
this Agreement, if requested by the Plan. The Plan may request that SRS utilize brokers
other than Stephens to effect or execute transactions, and the Plan 2grees to pay any charges
or commissions incurred m soch ransactions.

Y. Compensation Paid by Funds: The Plan shall pay Stephens fees in the amounts and at the
times described on the Fes Schedule attached hereto, and the Plan hersby authorizes

: Stephens to deduct the spplicable fee amounts from the assets of the Plan on a quarterly
“ hasis to pay such fees, unless the Plan Sponsor pays such fecs before such deduction is
b taken. The services provided under this Agreement contemplate that the Plan will invest

Plan assets in investment company securities (“Mutual Funds™). Individual Mutual Funds
may pay fees to Stephens Inc. as & result of these investments which fees shall be
specifically disclosed to Plan Sponsor and Plan Sponsor can make these amounts available
to Plan participant upon request The existence and amounts of such Mulual Fund fees is
more fully described in the fund prospectus for each Mutual Fund in which Pian asscts may
be invested, These fees will be passed through to the account or accounts that generated the
Mutual Fund fees, which will have the effect of reducing the fees payable by the Plan under
this Agreement as described in the Fee Schedule. The Plan understands that many mutual
fund companies impose short-term trading fees with respect 1o purchases and redemptions
of fund shares effected within a time frame designated by the mutual fund company (such
as, but not limited to, sixty (60) or ninety (90) days) and that mutual fund companies may
impose other fees from time to time. Any such fees imposed by any mutual fund company
with respect to any Plan account will be charged to the Plan accounts in which the charge
was incwred, including (but not limited 10} participant accounts, if applicable, whether
resufting from fund transfers, withdrawals, loans, rebalancing trensaclions or other
transactions in the Plan or its respective accounts. All fees paid in connection with services
to this Plan shall be reasonable, and any fees paid by or to 2 Mutual Fund, by or to SRS or
by or to the Plan shall be specifically disclosed to Plan Sponsor.

V1.  Cash Basis Account: Unless otherwise agreed, each account of the Plan covered by this

Apreement shall be a cash account ; and accordingly (a) full cash payment for each security

or other property purchased will be made promptly unless funds sufficient therefore arc

0 aiready provided; (b) no sale is contemplated of any security or other property before it is
paid for as provided in the preceding clause; (c) each security or other property sold will at

the time be owned by the Plan and, unless already lodged in the account, will be promptly

Confidental Page 2 2121 /2007
15V/150Q




REMINGTON COLLEGES, INC.

EIN: I7-J335369

II..-

(

VIL

VIIL
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delivered thereto; and (d) full cash payment will be made promptly of any amount which
may become due in order to mect necessary requests for additional deposits or mark to
market with respect to any unissued security purchased or sold,

Records and Heports: With respect to each Plan account carried by Stephens, SRS shall
provide the Plan with written (or, if elected by the Plan, electronic) confirmations of each
trade, monthly brokers’ statements and quarterly investment management reports or other
periodic reports conceming the transactions effected in such Plan account, With respect to
Plan accounts carried by a third party administrator or by another brokerage firm, the third
party administrator or the applicable brokerage firm will be responsible for providing
statements, records and reports, and Stephens will not be responsible for any errors or other
deficiencies relating to such statements, records or reports.

Term: The term of this Agreement shall be for a period of one year beginning on the date
first above written; provided that it shall automatically be renewed for successive additional
one year terms without further action by the parties. This Agreement may be terminated by
either the Plan or SES upon thirty (30) days notice given in writing to the other party herelo,
provided however, that the Plan may terminate this Agreement without penalty within five
(3) business days after entering into this Agreement, Upan termination of this Agreement
and payment of all sums which may be owing to Stephens under this Agreement, Stephens
shall make such disposition of the securities or other property of the Plan held by Stephens
(if any) as may be directed by the Plan. The Plan agrees to pay Stephens the reascnable
costs and expenses of collection, including reasonable attomey’s fees, for any unpaid
balance under this Agreement except any unpaid balance that was improperly assessed.

Subject to Law: All transactions under this Agreement shail be subject to applicable laws,
rules and regulations of governmental authorities, and the applicable regulations and
customs of exchanges, markets and clearinghouses, Whenever any law, rule or regulation s
enacted by any governmental authority or exchange, market or clearing house which shall
affect in any manner or be inconsistent with any of the provisions hereof, the provisions of
this Agreement so affected shall be deemed modified or superseded to the extent necessary

“in order to avoid violation of such cnactment.

Waiver: Except as otherwise provided for herein, no provision of this Agreement shall be
waived, allered, modified or amended excepl in writing signed by the party against whom
such waiver, alteration, medification or amendmenl is sought to be enforced

nment of Apreement or Duties: Neither party may assign this Agreement, in
whole or in part, nor delegate, except as contemplated herein, all or part of the performance
of duties required of it by this Agreement without the prior written consent of the other
party, and any attempted assignment or delegation without such consent shall be void.

Authority of Plan Sponsor, The Plan and Plan Sponsor represent and warrant to Stephens
that (i) the Plan and the Plan Sponscr have authorized the opening at Stephens of one or
more accounts for the Plan (each an “Account”) and the engagement of Stephens to provide
services 1o the Plan as set forth in this Agreement, (ii) that the Plan has followed all
necessary steps under applicable provisions of the Plan’s organizational documents, policies
and agrcements to enter this Agreement; and (iii) that Plan Sponsor is the “named
Fiduciary" as that term is defined in ERISA, authorized and responsible for making
investment decisions for the Plan, The Plan further represents and warrants to Stephens that
no other person is authorized to manage any portion of the Plan's assets held through an
Account. The parties expressly acknowledge thai it is the intenl and purposc of this
Agreement to fully comply with the lerms of the Plan, ERISA and all applicable securities
laws, rules and regulations and the interpretation of any provision of this Agreement shall
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be made 50 as to conform to such intent and purpose. The Plan Sponsor, the Plan and
Stephens agree that Stephens shall have no duties or responsibilities as a fiduciary for the
Plan, excepl as specifically set out herein or imposed by law, and shall have no fiduciary
duties with respect to any assets of the Plan not held through an Account.

The Plan specifically acknowledges and agrees that (a) Stephens is not warranting that any
information or advice provided to the Plan is correc! or accurate or that any assels i the
Account will necessarily increase in value or retain their value, and (b) neither Stephens nor
any of its officers, directors, agents or employees shall be liable for any reasonable errors of
judgment or otherwise in connection with the services provided by Stephens hereunder,
except for any direct (as opposed to incidental or consequential) loss attributable primarily
to its negligence or willful misconduct. Stephens shall not be liable for any act or omission
of any other person with respect to the Account. The Plan shall indemnify and hold
harmless Stephens, its affiliates, directors, officers, sharcholders, employees and agents
against and from any losses, liabilities, costs, damages or expenses, including reasonable
anorncys’ fees and costs (collectively, "Losses™), that arise out of or in connection with this
Agreement, provided such Losses do not result directly and primarily from Stephens’
neglipence or willful misconduct.

Notice: Any notice, request or instruction to be given hereunder shall be in writing and
delivered personally or sent by first class mail, postage prepaid, addressed if 1o SRS to
Stephens Retirement Services, |11 Center Street, Little Rock, Arkansas 72201, with a copy
to Stephens Inc, 111 Center Street, Little Rock, Arkansas 72201, ATTN: Legal
Department, and if to the Plan to the address set out below. With respect to SRS such
communication shall be effective when actually received by SRS,

‘Governing Law: This Apresment is entered into and shall be poverned by the Laws of the

State of Arkansas and such federal statutes, rules and regulations as may be applicable
hereto. Any provision of this Agreement to the contrary notwithstanding, this Agreement is
intended not to require any person lo relinquish any rights to the extent that such
relinquishment would be invalidated by any applicable statute, and, sccordingly, afl
provisions of this Agreement shall be construed not to require any such relinguishment.

Proxies: Unless otherwise instructed by Plan, the Plan authorizes and directs Stephens to
vote the proxies for securities held in Plan's Account(s), on behalf of Plan, as recommended
by the Board of Directors of the issuer or as recommended by a third party company that
evaluates proxy proposals and recommends how shareholders should vote.

Valuation: In computing the market value of any investment of the Plan each security
listed on any national securities exchange and for which recent market quotations are
readily available shall be valued ot the last reported sale price on the principal exchange oo
which such security is traded, or, if there has been no recent reported sale, at the last
reporied bid price. Where market quotations are readily available, unlisted securities shall
be valued at the current bid price. Any other security or asset shall be valued in a manner
determined in good faith by SRS to reflect its fair market value.

Periodic Reporis: The services (o be provided by SRS under this Agreement shall be
based upon the individual needs of the Plan and/or Plan participants. At least quarterly, SRS
or the third party administrator for the Plan will provide the Plan or Plan participants with a
feport or account statement as (o each Plan account(s), which shall constitute & reminder to
the Plan to communicate any change in the Plan's financial situation or needs to SRS,

XVLL Ownership of Funds: Subject o applicable laws and regulations, the Plan shall maintzin

fo the extent reasomably practicable every indicia of ownesship of its Account assets,

Cenfulental Pag- 4 222007

15V/15Q




REMINGTON COLLEGES, INC,
E1¥;17-1339159 )
including (1) the right to withdraw, hypothecate, vole or pledge securities; and (2) the

receipt of a notification of each security transaction. The Plan shall have the opportunity
0 and autherity to instruct SRS in writing to refrain from purchasing particular securities
: which otherwise might be purchased,

XIX, Services tp Other Clients; Violation of Laws:

a. Itis understood that Stephens performs investment management and other services for
various clients, The Plan acknowledges that Stephens may give advice and take action
with respect to any of its other elients, which may differ from advice given with respect
to any security or other property, or the timing or nature of action taken with respect ta
any security or other property owned by the Plan,

b. Nothing in this agreement shall impose upon Stephens any cbligation to purchase or
sell, or to recommend for purchase or sale, any sccurity for the Plan which Stephens, or
its partners, principals, affiliates or employces, may purchase or sell for its or their own
accounts or for the eccount of any other client, if in the discretion of SRS such
investment would be unsuitable for the Plan or if SRS determines in the best interest of
Plan it would be impractical or undesirable or not consistent with the StephensChoice
investment program.

c. Stephens shall have no obligation hercunder to cause the Plan to engage in any
transaction on the basis of any information known to Stephens or any of its pariners,
principals, affiliates, employces or agents wherein the utilization of such information
might, in Stephens’ judgment, constitute or nvolve a violation of law or a breach of any
fiduciary or confidential relationship by Stephens and/or its parmers, principals,
affiliates, emplovees or agents.

o d. The Plan and Plan Sponsor hereby acknowledge that Hotchkis and Wiley Capital

C Management, LLC and Stephens Investment Management Group, LLC may be
deemed to be affiliates of Stephens Inc. based upon an ownership position held
by affiliates of Stephens Inc., in Hotehkis and Wiley Capital Management, LLC
and in Stephens Investment management Group, LLC.

XX, Arbitratlon and Disclosure Apreement

This agreement contains a predispute arbitration clause. By signing an arbitration
agreement the parties agree as follows:

{a) All parties to this agreement are giving up the right to sue each other in coort,
including the right to a trial by jury, except as provided by the rules of the
arhitration forum in which a elaim is filed.

(b) Arbitration awards are generally final and binding; a party's ability to have & court
reverse or modify an arbitration award is very limited.

(e} The ability of the parties to obtain documents, witness statements and other
discovery is generally more limited in arbitration than in court proceedings.

{d) The arbitrators do not have to explain the reason(s) for their award,

_ ‘ (e} The panel of arbitrators will typically include a minority of arbitrators who were or
0,' are affiliated with the securities industry.
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{f) The rules of some arbitration forums may impose time limits for bringing a claim in

arbitration. In somesases, a claim that is ineligible for arbitration may be brought
in court,

(g} The rules of the arbitration forum in which the claim is filed, and any amendments

thereto, shall be incorporated into this agreement.

(h) No person shall bring & putative or certified class action to arbitration, nor seek to

enforce any predispute arbitration agreement agaiost any person who has initiated
in court & putative class action; or who is a member of a putative class who has not
opted out of the class with respect to any claims encompassed by the putative class
action until; (I} The class certification is denied; or (II) The class is decertified: or
(LX) The plan is excluded from the class by the court. Such forbearance to enforce
an agreement fo arbitrate shall not constitute a waiver of any rights under this
agreement except to the extent stated herein.

(i) Arbitration: The Plan agrees, and by carrying an account for the Plan Stephens

agrees that all controversies which may arise between the parties concerning any
transaction or the construction, performance or breach of this or any other
agreement between the parties pertaining to securities and other property; whether
entered into prior, on or subsequent to the date hercof, shall be determined by
arbitration. Any arbitration under this agreement shall be conducted before the
Mew York Stock Exchange, Ine, or an arbitration facility provided by any other
exchange of which Stephens is a member, or the National Association of Securitics
Dealers, Inc., or the Municipal Securities Rulemaking Board and In accordance with
the rules obtaining of the selected organization. The Plan may cleet In the first
-instance whether arbitration shall be by an exchange or self-regulatory organization
of which Stephens is a member, but if the Plan fails to make such election, by
registered letter or telegram addressed to Stephens at Stephens’ main office, before
the expiration of ten days after recelpr of & written request from Stephens to makoe
such election, then Stephens may make such election the award of the arbitrators, or
-af the majority of them, shall be final, and judgment upon the award rendered may
be entered in any court, state or federal, haviag jurisdiction.

XXI. Affiliated Transactions and Conflicts of Interest. The Plan and Plan Sponsor hereby

acknowledge that Stephens is & diversified financial services company that directly or
through affiliates provides a wide variety of investment banking, securities, insurance and
other investment services to-a broad array of customers, which relationships could give rise
to potential conflicts of interest The Plan and Plan Sponsor hereby expressly consent and
agree, to the maximum extent permissible under epplicable banking, securities, agency,
employee benefil or other laws and regulations prohibiting and/or restricting in any way an
agent from dealing with itsell or an affiliate, or from dealing with respecl to any matler in
which it or an affiliate may or does have a personal intercst, that such restrictions shall not
apply to Stephens or an-affiliale to the extent that Stephens’ or its affiliates’ actions are
authorized under this Section. The Plan and Plan Sponsor acknowledge that cach of these
ransactions presents the potential for conflict and understands that the Plan may revoke the
authorizations set forth herein at any time in writing, provided that such revocation shall not
affect transactions entered into in reliance on such authorizations prior to receipt of notice
of revocation,

(a) Plan assets may be invested in interests of money market funds, other investment
companies, privately offered investment funds and other collective investment vehicles
(collectively, *Funds") for which Stephens or its affiliates may act as investment
advisor, spoensor, administrator, distributor, selling agent, or in other capacities
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{“Affiliated Funds™). In addition, Account assels may be invested in interests of Funds
for which Stephens or its affiliates do nol act as investment adviser, sponsor,
administrator or in other capacities. The Plan and Plan Sponsor hereby consent to the
receipt by Stephens or its affiliates of fees for services to such Funds, including (but not
limited to) fees payable under a plen adopted pursuant to Rule 12b-1 under the
Investment Company Act of 1940, as amended ("12b-1 fees") and fees paid to
compensate Stephens for providing administrative services to or for the benefit of such
Funds. Pursuan to the fee schedule attached hereto Stephens has agreed to credit the
12b-1 fees and any other fees received by Stephens relating to the account against the
fees available 1o Stephens under this agreement.

(b) The Plan and Plan Sponsor authorize and acknowledge that Plan asscts may be used to

(c)

(d)

(e)

(N

(&)

Conbidentia)

purchase or sell for the Plan or otherwise deal with securities or other instruments for
which (i) Stephens, (ii) an affiliate of Stephens, (iii) an entity in which Stephens or an
affiliate has a direct or indirect interest, or (iv) another member of a syndicate or other
intermediary (where an entity referred to in (i), (ii), or (iii), above is or was a member of
the syndicate), has acied, now acts, or in the future may act as an underwriter, syndicate
member, market maker, dealer, broker, principal, agent or in any other similar capacity,
whether the purchase, sale or dealing occurs during the life of the syndicate or after the
close of the syndicate.

This Agreement contemplates that Stephens, or any other broker-dealer that is or may
become an affiliate of Stephens (the “affiliated brokers™), will act as broker or dealer to
execute transactions on behalf of the Plan. The Plan will not be charged a separate fee
for brokerage services provided 1o a Plan Account by such afTilisted brokers.

The Plan and Plan Sponsor authorize Stephens and its affiliates to effect transactions for
the Plan with other accounts for which Stephens or an affiliate provide investment
advisory services (“Cross Trades). Such Cross Trades are mtended to enable Stephens
to purchase or sell a block of securities for an account of the Plan al a set price and
possibly avoid an unfavorable price movement that may be created through entrance
into the market with such purchase or sell order. Except to the extent permitted by
applicable law, neither Stephens nor any of its affiliates will receive any compensation
from the Plan for effecting such Cross Trades (other than investment advisory fees).

The Plan and Plan Sponsor authorize Stephens and its affiliates to execute “Agency
Cross Transactions™ for Plan accounts. Agency Cross Transactions ere transactions
where Stephens, or any affiliate of Stephens, acts as broker for both the Plan and the
other party 1o the transaction, In such transactions, Stephens, or any of Stephens's
affiliates acting as broker, may receive commissions from the other party to such
transaction, to the extent permitted by law, in addition to its customary investment
management or advisory fee. Stephens is authorized to cxecute Agency Cross
Transactions for Plan accounts, subject to termination of such authorization at the
Plan's option; provided that such tcrmination shall nol affect Agency Cross
Transactions entered into prior to receipt by Stephens of such notice.

Plan accounts may purchase as investments for the Plan securities of companies with
which Stephens or its affiliates maintzin investment banking relationships or other

relationships.
Subject to applicable law, Stephens may pay certain fees to, andfor share revenues wilh,

affiliates and third parties in connection with referrals for investment advisory accounts,

Page 7 2/21 /2000
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(h) The laws and regulations applicable to ERISA accounts restrict such accounls from
engaging in certain types of transactions. Stephens and the Plan intend to abide by such
ERISA restrictions and to deal in and with the Account in accordance with policies and
practices designed to achieve compliance with such ERISA laws and regulations.

XXII. Services Not Exclusive. The Plen and Plan Sponsor understands that other divisions

and other advisory representatives within Stephens perform investment advisory services for
clients other than the Plan. The Plan and Plan Sponsor agree that other divisions and other
advisory representatives within Stephens may give advice and tzke action with respect to
other clients that may be similar or different from that given to the Plan, in terms of
securities, timing, nature of transactions and other factors., Stephens will, to the extent
practicable, attempt in good fuith 1o allocate investment opportunities among its clients,
including the Plan, on a fair and equitable basis. The Plan and Plan Sponsor recognize that
other clients of other divisions and other advisory representatives within Siephens, as well
as Slephens, ils principals, employees, affiliates and their family members, may hold, and
may engage in transactions in, securities purchased or sold for the Plan or about which
Stephens may give or may have given advice to the Plan. The Plan agrees that other
divisions and other advisory representatives within Stephens have no obligation to purchase,
sell or make any recommendation with respect to any security for the Plan which it or they
may purchase, sell or recommend to any client, or in which it or they, or their respective
principals, employces, affiliates or their family members may engage in transactions,

XXIO. Allocation and Agppregation of Orders. Other divisions and other advisory

representatives within Stephens will not be obligated to recommend for Plan accounts the
purchase or sale of securities or other investments that it or they may purchase or sell,
recommend for purchase or sale or take the opposite side of the market for invesiments for
the accounts of Stephens' other clients. Moreover, the Plan and Plan Sponsor scknowledge
that circumstances may arise under which Stephens determines that, while it wonld be both
desirable and suilable that a particular security or other investmaont be purchased or sold for
the account of more than one of Stephens’ client accounts, there is a limited supply or
demand for the secarity or other investment. Under such circumstarces, the Plan and Plan
Sponsor acknowledge that, while Stephens will seek to allocate the opportunity to purchase
or sell that security or other invesiment among those accounts on an equitable basis,
Stephens will not be required lo assure equality of weaiment among all of its clients
{including that the opportunity to purchase or zell that security or other investment will be
proportionally allocated among those clients according to any particular or predetermined
standards or criteria). Further, the Plan and Plan Sponsor understand and acknowledge that
other divisions and other advisory represemtatives within Stephens manage or provide
investment advice to accounts for other clients of Stephens and that oo effort is made to
ensure that investment opportunities offered or provided to such clients will be offered or
provided to Stephens or its other clients, including the Plan,

The Plan and Plan Sponsor acknowledge and agree that Stephens may aggregate purchasce
or sale orders in a particular security for Plan accounts with each other and/or with orders
for other clients’ accounts when appropriate, However, Stephens is under no obligation to
aggregate orders. Where, because of prevailing market conditions, it is nol possible to
obtain the same price or time of execution for all of the sccurites or other investments
purchased or sold for a Plan account in an aggregated order, Sicphens may average the
various execution prices and charge or credit Plan accounts with the average price.

XXIV. Supplemental Agreements and Disclosures. Altached hereto are Supplemental

Agreements and Disclosures that may be applicable to certain transactions related to this
sccount. The Plan and Plan Sponsor also acknowledge that Stephens has provided to the

Confdentisl Page § 2/21/2007
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Plan a copy of Stephens® Form ADV Part I or a brochure in ligu thereof or Scheduls H of
Stcphens’ Form ADV,

N WITNESS WHEREOQF, the Plan has executed this Agreement and it has been accepted
by Stephens Inc. in Little Rock, Arkansas as of the date first above written.

Fre-Dispute Arbitration Clause. The Plan acknowledges that this Agreement contains
a pre-dispute arbitration clause, which provides that all disputes relating to the Plan’s
assels or account are to be resolved by hinding arbitration, This clause is found in
Sections XX. on page 5 and 6 of this Agreement.

PLAN:

Pian Sponsor: Remington Administrative Services, Inc.

Plan Name: dministrative Services, Ing. 401 (K) Plan and Trust
Address! Clinton Ave,, Ste. 305, Little Rock, AR 72201
Signarure: Date: ‘52"/ 2 / 8 '?

| =
Authorized Representative of the Flan

el LS o 2P

A Duly Authorized Officer

Confiluntiul Page 9 21212007
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Employment Application for:
Remington College — Colorado Springs

Plzasz fully complete application in ik
Clearly pemt or type all smswers |1 (he
question does mot apply o youw, wrile BA

Chur orgsnization 5 firmly commined 1o a policy of cqual employmen, for sl qualified persons wishoul regasd 10 roce, eolgreligion, natianal origin, Az,
gatder o sewual oriemtation, disabibity or military stafis. We make rezsonable acoommodations & qualificd disabled persons.

A. GENERAL INFORMATION

Mame: (Last) {First) {Mliddle) Social Security Mo.; Date of Application
I !
Current Street Address: Other Mames Known By (Verification Purposes):
Ciry: | State: | Zip Code: | Home Phone Number: | Work Phone Number: Email Address:
() - 1
County: Cell Phone Mumber: May we contacl you al work?
() Oves ONo
If not a resident al current address for 2 years, provide previous sddress and home phone number: [ ) From: To:

!

Citizenship (All persons, upon hiring, must verify cltize:.lsmp status or provide valid authorization to work in the LLS.):
Are youa LLS, citizen? 0O Yes O No [F not, are you authorized to work in the 157 O Yes [ No

Are you 18 or over? O ¥es O Mo 1 not, you may be requirad to furnish a work permir,

Do you have relatives or friends working for Remington College orany of its affiliztes? O Yes O Mo
If yes, provide nane, and work location ;

Have you been convicied of pled nolo conrerdere, or pled guilty to s felony or misdemeanor? OY¥es ONo
If yes, describe in full:

Has any Courd, state or federal apency ever determined that you committed frawd or violated any law or government regulation in
regard 1o the handling of federal, state or local government funds?0 Yes 0O Mo
If yes, describe in full,

Have you ever been terminated or dismissed from any Title (Y program?Q Yes [ No
If yes, describe in fuil

Mate: An affirmative answer will not automatically disqualify vou from consideration for employment.

Have you ever applied for a position or been employed at (Hs Company? Ove: ONo
If yes, provide date, location and positicn where you applied or worked:

Type of position applying for: | List the specific job title(s) vou are applying for; Date available to work:

O Staff O Facully / {
Emplayment Desired: ] Shift Preference: (Faculty Only)
OFulk-time OPart-time Ovomings OAftemoons OEvenings
OTemporary OCn-call OSummer ' |
Are you willing to work: overtime? OYes ONo Are you will ing 1o relocane?
weekends? O Yes DO No Oves 0O 1 No
PN I
Do you have o high school diploma or equivalent? O Yes O No ' ’ 0 AT
| If not, how many years completed? “ . 5," 1
Type of *From "-_"U-' : "\ loma or Degree
Schnnl Mame & Address of School Attended Mol plh C-___k.; \ }
(LAY
College or ; {J’ o
University 5 C
Other
Cither = [ o gmee

*This information is for verification purposes only.




August 27, 2010

Jack W, Forrest

Chief Executive Officer
Education America, Inc.
500 Intenational Parkway
Suite 200

Heathrow, Florida 312746

Ret Letter of Intent fur the Acquisition of Assets of Education America, Inc. Subsidiaries
Dear Jack:

We arc pleased to provide this letter of intent (“Letier”) which sets forth the principal terms pursuant to
which Remington Colleges, Inc. ("RCI") proposes to purchase from Education America, Inc. (“EAI")
the assets and business of EAl's subsidiaries: Remington College-Little Rock Campus, Inc.,
Remington College-Denver Campus, Inc,, Reminglon College-Memphis Campus, Inc., Remington
College-Tampa Cempus, Inc., Remington Cnilq;c-BCL Inc., Remington College- Hnrustcn Campus,
Inc., Remington College- Mobile Campus, Inc., Remington Cutltgc Nursing of Orlando, LLC and
Remington Administrative Services, Ine, (the "Subsidiaries™) as outlined below:

. Asset Purchase. Pursuant to the terms and conditions of an Asset Purchase Agreement (the
"Definitive Agreement") RCI will acquire all of the assets of the Subsidiarics (except for rea) estate
and other specifically excluded assets identified in the Definitive Agreement), free and clear of any
and all liens, restrictions, and any non-ordinary course liabilities and encumbrances other than
cusiomary permitted liens to be specified in the Definitive Agreement. The Definitive Agreement
will be prepared by RCI and contain representutions, warranlies, covenants, and indemnities
customary to transactions of this type.

2. Purch ricc. As consideration for the assets, RCI shall pay EAl an aggregute price of
$217,500,000.00 (the “Purchase Price™) plus the sssumpiion of defined liabilities and minus the
edjustmenis 10 the Purchase Price as described below, At the closing, RCI shall deliver cash or
subordinated notes payable to EAI as follows:

a. Cash: $ 52,500.000.00
b. Subordinated Debt Mote |: Principal § 75,000,000.00
Interest: 6% per anmum

Seniority: Subordinated to Senior Bank Debt

Collateral:  Collateralized by a lien subordinate
only to the lien of Senior Bank Debt
on all asscts acquired from the EAL

¢. Subordinated Debt Note 2+ Principal: $ 50,000,000.00

Interest; 10 % per annum

AH14-2146-3815) |



Seniority: Subordinated 10 Senior Bank Debt
and Sub Debt Mote |

Collateral:  Collateralized by & lien subordinate
only to the lien of Senior Bank Debt
on all assets acquired from the EAL

d. Re ent of Subordinated Debt Note | an rordinat b y
Payments on Subordinated Debt Note | and Subordinated Debt Note 2 shall be made
in sccordance with attached Exhibit "A."

e. Assumption of Defined Liabilities;:

It is enticipated that RC| shall assume the following liabilities of the Company: (a)
trade and accounts payables and other disclosed liabilities incurred in the ordinary
course of business; (b) payroll and sales taxes payable incurrcd in the ordinary course
of business; (¢) vacation pay, sick leave and cther accrued employee cormpensation
and benefits, whether or not acerued in accordance with U.S, Generally Accepled
Accounting Principles consistently apphicd (“GAAP™), as more particularly specified
in the Definitive Agreement; (d) obligations to students under enrollment agreements
including but not limited to student refuend and retumn of Title IV student aid and other
student refund obligations; () obligations arising under scheduled assigned contracts;
and (f} the outstanding balance owed under the EAI line of credil loan with Regions
Bank as of the closing date not 1o exceed a maximum of $7,500,000.00 which shall be
paid by RCI on the closing date (collectively, the “Assumed Liabilities"). The
Purchase Price shall be adjusted as indicated in 2£, below, if there is an outstanding
balance on the EAl Regions Bank line of credit loan assumed by RCI as of the
closing date. Except for such Assumcd Liebilities end any other liabilities
specifically described in the Definitive Agreement, RCI will not assume any other
lizbility.

£ Adjustments chase Price:

The Purchase Price shall be reduced by the amount of the outstanding balance owed
under the EAI line of credit loan with Regions Bank as of the closing daie and
assumed and paid by RCL. The reduction in the Purchase Price shall be made by
reducing the principal balance of Subordinated Note 2 for the amount of the
outstanding balance of the line of credit loan from Regions Bank to EAl assumed and
paid by RCL If on the closing date the cuistanding balance of the line of credit loan
from Repions Bank to EAIl exceeds $7.500,000.00, RCI shall have no obligation to
assume and pay such excess amount, and EAl shall pay the amount of the excess at
closing.

3. Real Estate Leases, As of the closing date, EAI shall assign (0 RCI and RCI shall assume the
tenants' obligations under the existing real estate leases with respect to the several facilities
operated by EAI through the Subsidiaries, between EAl andfor the respective Subsidiaries
and the respective landlords under such leases, as such leases are more particularly identified
in attached Exhibit *B.”

4g13-7148-3015 3 2




4.

5.

Conditions. The obligation of RCI to purchase the asscis of the Subsidiaries and to otherwise
consummate the transactions contemplated by (his Lelter will be contingent upon satisfaction
of, among others, the following conditions;

a. receipt of all third pany consents and regulatory approvals specifically described in
the Definilive Agreement, including but not limited to (i) the favorable determinution
by the Internal Revenue Service of the status of RCI as an exempt organization under
Section 501(c)(3) of the Internal Revenue Code, and (ii) the Department of Education
and all apprepriate accreditaiion bodies and state educstional regulatory authorities;

b. receipt of all appraisals and faimess opinions deemed appropriate by RCI supporting
the fair market value of the assets and business 1o be acquired from the Subsidiaries

e. RCl obtaining a credit facility from a commercial bank consisting of a
$25,000,000.00 line of credit loan and a $50,000,000.00 term loan on lerms
acceptable to RCI;

d. agreement by all employees of the Subsidiaries having employment agreements as of
the date of closing to become employees of RCI under substantially the same terms
and conditions as their existing employment sgreements, except thal no provisions
shail be included pertaining to stock options or “change of control™ matters.

Employment of Current Employees. RCI shall offer employment to all employees of the
Subsidiaries not having employment agreements, in their current roles at the existing
compensation and benefils levels,

Non-Campelition znd Non-Solicitation mis. All Shareholders of EAI other than
Pedro DeGueman and Ellen Camp shall enter into non-competition and non-solicitation
agreements which shall prohibit them from compsting with RCI with respect 1o iis online
educational programs anywhere in the Uniled States and its campus programs as and where
conducted wt the time of the transaction, end from soliciting current employees of the
Subsidiaries, for a period of five years from the closing.

Doard of Dircctors. The Definitive Agreement shall provide that upon the closing of the
transaction the Board of Directors of RCI shall consist of five (5) members and that EAI shall
have the right 1o appoint two of the members of the Board of Directors of RCI until the
outstanding debt under Subordinated Debt Note | and Subordinated Debt Note 2 is paid or
satishied in full,

Exclusivily; Termination. Until this Letter is terminated, neither EAI or the Subsidiaries or
their officers, directors, employzes, egents or any of their respective advisors, will initiate,
encourage, solicit or continue any negoliations or discussions with any third party, other than
RCI, for the purpose of soliciling any proposals relating to the purchase of any assets or
equity of the Subsidiaries for a period of 90 days after the signing of this Letter. Should EAl,
the Subsidiaries or their representatives violate this provision and engage in any material
negotiations with a third party during the tenure of this Lelter, followed by termination of this

4519214628153 k|



Letter by either party, EAT will reimburse RCI its actual, reasonable oul of pocket expenses
sssocialed with the transactions contemplated by this Letter, plus RCI shall be entitled to
recover from EAIl any damages it may have incurred as a result of such breach.
Notwithstanding the foregoing, prior 1o any termination of this Lener as permitied by
Paragraph 11, EAI shall immediately notify RCI of any unsclicited bids, offers, or proposals
received from third parties which, if consummated, would impair or preclude the transactions
contemplated by this Letter. [n the event this Letter is terminated withoul consummation of
the fransactions contemplated by this Letter for eny reason other than breach of the
exclusivily provisions set forth above, EAL will reimburse RCI for its actual, reasonable out
of pocket expenses associated with the transactions contemplated by this Letter,

9. Costs. In the event the transactions contemplated by this Letter are consummated, each parly
to this Letter shall be respansible for its own fees and expenses incurred in connection with
the preparation and negotiation of the transaction.

10. Non-Binding. Except for the provisions of Paragraph 8, which shall be legally binding on
the parties 1o this Letter, this Letter does not constitute a binding obligation of the parties, but
is intended to be an expression of intent only, and shall be subject in all events to the terms of
the Definitive Agreement to be exccuted and delivered in connection with the transactions
proposed herein.

11. Termination and Survival. This Letier may be terminated at any time before execution of a
Definitive Agreement with or without ceuse by either party, upon written notice to the other
party or parties, Neither party shall have any obligation to entér into a Definitive Agreement
or to conlinug to use iis commercially reasonable cfforts toward consummation of the
irunsactions comemplated hereby, upon the giving of such notice. Upon such termination,
the provisions of this Letter shall terminate and become void and of no further foree and
effect, except for the provisions of Paragraph 8 pentaining to EAI's hability for payments or
reimbursements to RCI, which provisions shall survive indefinitely,

13, Expiration, Unless accepted by the Company, this proposal will expire on the carlier of (i) its
rejection by EAL or (ii) 5:00 p.m. Central Time, Auvgust 30, 2010.

14, Time line. It is anlicipated that the transaction shall be consummated on or before
December |, 2010 after the signing of this Letter.

We sincerely look forward to continuing the success EAl has had in providing a quality career-
focused education to the thousands of individuals that might not have otherwise had the
opportunity lo attend college. Together with our caunsel and other advisors, we are prepared to
proceed immedistely with all aspects of this transaction. If the foregoing comectly reflects our
mutual understanding and agreement in principle, plesse acknowledge your acceptance of the
terms set forth herein by signing this Letter in the manner [ndicated below,
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(Stgmature Page to Letter of Infens)

Accepled and Agreed thi:%fﬂ'ﬁy of August, 2010:

Education Amegiea Inc.

By!
e: Jack W, Fermrest
itle; Chlef Executive Officer

i F-1iae-1130 5

Very truly yours,
Remington Calleges, Inc,

by o WA

Neme: Kevin Wilcox
Title: President




{Signature Poge to Letter of Intent)

Very truly yours,

Remington Colleges, Inc.

By;

Name: Kevin Wilcox
Title: President

T
Accepted and Agreed this ggay of August, 2010:

o/,

e: Jack .W._F‘ .rrést
itle: Chief Executive Officer

Edueation Ameg

By:

FEITTET S 5




HEMINGTON COLLEGES, INC.
EN: 17-2309369

EMPLOYMENT AGREEMENT
For
INSERTNAME

This EMPLOYMENT AGREEMENT (the “Agreement™) is made, entered into, and
effective this __ day of . 2010 (“Effective Date"™), between Remingion
Administrative Services, Inc., an Arkansas corporation, with its principal place of business
located at 500 Intemational Parkway, Suite 200, Heathrow, Florida 32746 (“RASI™), each of the
Subsidiaries and all other entities included within the definition of “Company™ as defined herein,

and , an individual currently having a principal residence at

(“Employee").

WHEREAS, the Board of Directors of RASI, each of the Subsidiaries and all other
entitics included within the definition of “Company” has recommended, and the Board of
Directors of RASI, each of the Subsidiaries and all other entities included within the definition of
“Company” has approved, that RASI, each of the Subsidianes and all other entities included
within the definition of “Company™ enter into a single employment agreement with Employee
governing Employee’s employment with RASI, each of the Subsidiaries and all other entities
included within the definition of “Company,” and

WHEREAS, Employee is currently employed by Company and desires to continue such
employment subject to and in accordance with the terms and conditions hereinafier set forth.

NOW THEREFORE, in consideration of the foregoing, mutual covenants and

agreements of the Parties set forth in this Agreement, and other good and valuable consideration,

the receipt and sufficiency of which are hereby acknowledpged, Company and Employee,




Employment Agreement for INSERT NAME REMINGTON COLLEGES, INC,
Page 2 of 32 EIN: 27-31339369

intending to be legally bound, agree as follows:
Article 1
Definitions
The following definitions shall apply wherever the respective terms are used in this
Agreement, except where the context clearly requires otherwise.
(a) The term “Apgreement” means this Employment Agreement,
(b)  The term “Barnett” means Jerald M. Bamen, Jr.
ic) The term “Base Salary™ shall have the meaning set forth in Section 5.1
(d) The term “Change in Control™ shall have the meaning set forth in Section 8.7.
(e) The term “Clients” means all persons that are currently enrolled as a student of
one of the Subsidiaries or have exccuted an enrollment agreement with one of the
Subsidiaries or submined an application to enroll as a student at one of the post-
secondary educational institutions operated by one of the Subsidiaries.
(N The term “Company” means collectively Remington Administrative Services,
Inc., EAI Realty, Inc., Remington College — Denver Campus, Inc., Remington College —
Houston Campus, Inc., Remington College — BCL, Inc.,, Remington College — New
Orleans Campus, Inc., Remington College — Mobile Campus, Inc., Remington College —
Little Rock Campus, Inc., Remington College — Memphis Campus, Inc., Reminglon
College — Tampa Campus, Inc., Remington College of Nursing, LL.C, Remington College
of Nursing Orlando, LLC, any successor of RAS] or the Subsidiaries or any other
subsidiaries or affiliates of EAl or the Subsidiaries, other than EAI, or their successors
currently existing or that come into existence during the Term of Employment. If a

Change in Control of Company occurs, then the term “Company™ shall include Purchaser




Employment Agreement for INSERT NAME REMINGTON COLLEGES, INC.
Page 3of 32 EIN: 27-3339369

upon the Consummation Date if the transaction that results in the Change in Control is an
asset purchase, merger or other form of transaction that results in EAIl not having
ownership of the equity interest of RASI, the Subsidiaries or EAI or the Subsidiaries not
having ownership of the assets of the Subsidiaries that operate the private, for-profit
proprietary institutions of higher education that have a Change in Control.

(g) The term “Company Insurance Policy” shall have the meaning set forth in Section
53

(h) The term “Compete(s) with Company" shall have the meaning set forth in Anticle
12,

(i) The term “Confidential Information and Trade Secrets™ means any information or
other property that censtitutes a trade secret under applicable state or federal law,
educational program materials or methods of instruction, course syllabi, lesson plans,
student evaluations of instructors or programs, information submitted or filed with
eccreditation agencies, referral sources, methods of conducting business, marketing
techniques and practices, advertising materials, recruiting processes and techniques,
records of sales practices, recruiter training materials and programs, compensation plans,
revenue projection models, budgeting and forecasting models, appraisals, business
analyses, evaluations of potential educational and course programs and offerings,
program feasibility studies, financial materials and statements, past or present Prospect
records, present or past Client records, details of the terms of employment of Employee
and any other employees of EAl or Emplovees of Company, and any compilations,
copies, electronic documentation or extracts of any of the foregoing, However, such term

shall not include matters of common knowledge, matters generally known by the




Employment Agreement for INSERT NAME REMINGTON COLLEGES, INC.

Page d of 32

EIN: 27-3339369

industry, or matters readily available from a public source.

(i)

The term “Consummation Date” means the later of the date a transaction

constituting a Change in Control is consummated or the Change in Control is effective in

accordance with the documents evidencing the terms of the Change in Control.

(k)

The term “Definitive Agreement” means a stock purchase, merger, asset purchase

or other apreement that establishes the primary terms of a transaction that upon

consummation results in a Change in Control.

U]

The term “Disabled” means Employee shall be deemed Disabled if Employee:

(i) Is under a legal decree of incompetence (the date of such decree being
deemed to be the date on which such disability vecurred);

(i1) Submits any claim for disability insurance benefits or for early distribution
of any amounts from a qualificd pension or profit-sharing plan maintained by
Company, in each case on account of Employee’s having suffered more than fifty
percent (50%) permanent disability (the date of the earliest of such claims shall be
the date on which such disability shall be deemed to have occurred);

(iii) Is subject to a medical determination that Employee, because of a
medically determinable disease, injury, or other mental or physical disability, is
unable to perform substantially all of Employee’s regular duties, and that such
disability is determined or reasonably expected to |ast at least twelve (12) months,
based on then available medical information. A medical determination of
disability will exist upon the receipt by Company of the written opinion of a

physician who has examined Employee. Such initial medical determination may

be conducted at the request of Company or may be submitted by Employee. If




Employment Agreement for INSERT NAME REMINGTON COLLEGES, INC.
Page 5 of 32 EIN: 27-3339369

Company or Employee disagrees with the opinion of such physician (the “First
Physician™), either may engage at the expense of the requesting party another
physician (the “Second Physician™) to examine Employee. The Second Physician
shall confer with the First Physician and, if they together agree in writing that
Employee is or is nol disabled, their written opinion shall be conclusive as to such
disability absent manifest error. If the First and Second Physicians do not agree,

the First and Second Physicians shall choose a third consulting physician (the

expense of which shall bc bome by Company), and the written opinion of a
majority of these three (3) physicians shall be conclusive as to such disability. I
The date of any written opinion that is conclusive as to such disability is the date
. on which such disability, if that is the conclusion, will be deemed to have
occurred, In signing this Agreement, Employee consents to such examination, to
furnish any reasonable medical information requested by any examining
physician, and to waive, but only as to Company and solely for the purposes of
this Agreement and for no other purpose, any applicable physician-patient
privilege that may arise because of such examination. All physicians must be
board-certified in the specialty most closely related to the nature of the disability
alleged to exist,
{m) Theterm “EAI" means Education America, Inc.

{n)  The term “Employee™ means

{(0) The term “Employee Insurance Policy” shall have the meaning set forth in

. Section 5.3.

(p) The term “Employee(s) of Company” means individually, any individual, and

S TR e RS s WL S ) AT
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collectively, all individuals, employed by EAl, RASIL, one of the Subsidiaries or any other

entity that is a Company.

(g)  The term “Employee Right to Terminate Event"” shall have the meaning set forth

in Section 8.3.1.

{r) The term “For Cause Termination Event" shall have the meaning set forth in

Section 8.2.1.

(s) The term “Initial Term™ shall have the meaning set forth in Article 2.

(L) The term “Option of Termination™ shall have the meaning set forth in Section 2.3.

() The term “Parties” shall mean Employee and Company.

(¥) The term “Performance Cause” shall have the meaning set forth in Section 8.2.2.
. (w)  The term “Person” shall mean an individual, partnership, corporation, limited

liability company, joint venture trust or unincorporated organization, a government or

agency or political subdivision thereof, or any other entity.

(x) The term “Prohibited Territory™ shall mean each Metropolitan Area, as defined by

the United States Census Bureau, within which a post-secondary educational institution

or other business operation or facility of Company is located during the Term of

Employment.

(y) The term “Prospect” means any prospective student or other Person identified by

Company through its marketing or lead generation processes as meeling the criteria as a

Person that may be solicited or recruited to enroll as a student at one of the Subsidiaries,

including those that may be recruited to be an online or distance education student and
. specifically includes Persons listed on lists of such potential students or “leads” generated

during or prior to, the Term of Employment, regardless of whether such Person has been
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contacted by Company or has a contact or a relationship or other business with such
potential students er “leads”,

(2) The term “Purchaser” shall mean a Person that has entered into a Definitive
Agreement to purchase the assets or stock or other equity interest of EAl, RASI, or one or
maore of the Subsidiaries or each of the other entities defined herein as “Company" in any
transaction or series of transactions that resull in a Change in Control.

(aa) The term “RASI” means Remington Administrative Services, Inc.

(bb) The terms “Severance Period” and “Severance Pay™ shall have the meanings sct
forth in Section 8.8.6.

(cc) The term “Subsidiaries” means EAI Realty, Inc., Remington College — Denver
Campus, Inc., Remington College — Houston Campus, Inc., Remington College ~ BCL,
Inc., Remington College — New Orleans Campus, Inc., Remington College — Mobile
Campus, Inc.,, Remington College — Little Rock Campus, Inc., Remingion College -
Memphis Campus, Inc., Remington College — Tampa Campus, Inc., Remington College
of Nursing, LLC, Remington College of Nursing Orlando, LLC, or any other subsidiarics
or affiliates of EAI or of RASI or the Subsidiaries, other than EAl or their successors
currently existing or that come into existence during the Term of Employment.

(dd) The term “Term of this Agreement" shall mean the period commencing as of the
Effective Date and continuing until such time as all of the obligations of all Parties under
this Agreement have been satisfied,

(ee) The term “Term of Employment™ shall mean the Initial Term and any extension
thereof pursuant to the terms of Article 2 and ending on the date Employee’s employment

with Company terminates,
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Article 2
Term of Employment

Section 2.1 Term. Company hereby agrees to employ Employee, and Employee hereby
agrees to serve Company in accordance with the terms and conditions set forth herein, for an
initial period beginning , 2010 and extending through 201 (“Initial
Term™). subject, however, to earlier termination or subsequent extension as expressly provided in
this Agreement.

Section 2.2 Modification of Term Upon Change in Contrel. In the event a Change in
Contral occurs prior to the termination of Employee’s employment with Company pursuant to
this Agreement, the Term of Employment shall be for a period of () years,
,commencing on the Consummation Date, unless Purchaser elects to exercise the Option of
Termination. If this Agreement 1s assumed by a Purchaser in the event of a Change in Contraol,
the term “Company” shall mean Purchaser and any other person affiliated with Purchaser for
whom Employee performs services.

Section 2.3 Option of Termination by Purchaser. A Purchaser shall have the right to
terminate Employee’s employment upon the Consummation Date (the “Option of Termination™).
The Option of Termination must be exercised by expressly providing in the Definitive
Agreement that Purchaser is electing to exercise the Option of Termination and will terminate
Employee’s employment on the Consummation Date, I[ the Defimitive Agreement does not
¢xpressly provide that Purchaser is electing to exercise the Option of Termination, neither
Purchaser nor Company may subsequently exercise the Option of Termination, and the Term of
Employment shall be (__) years [rom the Consummation Date. If Purchaser elects to

exercise the Option of Termination, Emplovee shall receive as Severance Pay an amount equal to
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twelve (12) months of Base Salary without adjustment for the Change in Control,

If EAI or one or more of the Subsidiaries enter(s) into any Definitive Agreement for a
transaction or series of transactions that would result in a Change in Control, such Definitive
Agreement must provide either: (a) that Purchaser has expressly agreed to assume this
Agpreement, or (b) that Purchaser is exercising the Option of Termination and that Employee
shall have the right to receive twelve (12) months of Base Salary, without adjustment for the
Change in Control, as Severance Pay from an entity acceptable to Employee. The failure of EAI
or 2 Subsidiary to include one of these terms in the Definitive Apreement shail be a material
breach of this Agreement. The righl of Employee to receive payment of Severance Pay shall not
be precluded, impaired or subordinated to the rights of a lender or other Person,

Article 3
Position and Responsibilities
Section 3.1 Initial Employment. During the Term of Employment, Employee agrees 1o serve
as, and Company agrees to employ Employee as the

Employee shall report directly to the General

Counsgl of Company (or Purchaser upon a Change in Control) or such other Employee of

Company designated by the of Company (or Purchaser upon a Change

in Contrel) and shall perform such duties and responsibilities as shall be necessary or appropriate

for the of RAS] and of the Subsidiaries and such duties and

responsibilities as may be assigned by the Chief Executive Officer or General Counsel of
Company during the Term of Employment, provided such duties and responsibilities are

consistent with those being performed by Employee at the time of execution of this Agreement,
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Article 4
Standard of Care

During the Term of Employment, Employee agrees to devote, during regular business
hours, substantially all his time, attention, and energies (vacations, periods of temporary leave
and sick leave excepted) to the business of Company and shall not be engaged in any other
business activity that interferes with the proper performance of Employee's responsibilities and
duties under this Agreement.

This Article 4 shall not be construed as preventing Employee from investing assets in
such form or manner as will not require Employee's services in the daily operations of the affairs
of the entities in which such investments are made, provided such investment(s) do{es) not
violate the non-compete provisions set forth in Article 12,

Employee shall not, at any time, engage in conduct that: (i) invelves criminal dishonesty
or any crime involving the property of Company or misappropriation of any money or other
assets or properties of Company; (ii) involves willful misconduct, conlliet of interest, or gross
negligence in connection with the performance of Employee's duties hereunder, or (i1i) is a
willful violation by Employee of any material laws or regulations applicable to Company
including, but not limited to, any such laws or regulations applicable to its participation in the
Title IV financial aid programs administered by the United States Department of Education.

Employee agrees to report any material violation of any laws or regulations applicable to
Company including, but not limited to, any such laws or regulations applicable to its
participation in the Title IV financial aid programs administered by the United States Department
of Education committed by another Employee of Company of which Employee has actual

knowledge to the Chief Executive Officer or the General Counsel of Company (or Purchaser
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upon a Change in Control).
Article 5
Compensation and Benefits
As remuneration for all services to be rendered by Employee during the Term of
Employment, Company shall pay and provide to Employee the following:
Section 5.1 Base Salary.  Company shall pay Employee a Base Salary in an amount that
shall be established from time to time by Company’s Board of Directors or the Board's designee;

provided, however, that such Base Salary shall not be less than {the

“Base Salary™) per vear, except as otherwise provided in this Section 5.1. The Base Salary shall
be paid to Employee in equal installments throughout the year, consistent with the normal
payroll practices of Company.

In the event of a Change in Control and provided the Option of Termination is not
exgreised by Purchaser, the Base Salary shall not be less than the Base Salary in effect on the
Consummation Date.

Section 5.2 Bonus, Employee shall only receive such bonuses as the Board of Directors of
Company shall determine are warranted in its sole discretion. Company shall have no obligation
to pay Employee a bonus, and any bonuses awarded to Employee shall be discretionary. 1If the
Board of Directors of Company, in its sole discretion, has approved a written bonus
compensation plan applicable to Employee, and Employee is eligible to receive and has eamned a
bonus under such approved plan, Employee shall be paid such amounts as Employee has eamed
pursuant to such plan that are payable on or before the date Employee's employment with
Company terminates, unless otherwise specifically provided in this Agreement or in the bonus

plan approved by the Board of Directors of Company.
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Section 5.3 Key Person Life Insurance. Employee agrees that Company or EAI may obtain
a life insurance policy on the life of Employee (the “Company Insurance Policy”) if Company or
EAI also provides for the issuance to Employee or a trust designated by Employee as owner a
policy of insurance on the life of Employee having a death benefit in an amount equal 1o the
death benefit payable under the life insurance policy obtained for the benefit of Company or EAI
(the “Employee Insurance Policy™). If a Company Insurance Policy 15 issued, Company or EAI
shall be the owner of the policy, pay the premiums for, and be entitled to receive the death
benefit payable under the policy in the event of Employee’s death. Company or EAI may, but
shall have no obligation to, pay any portion of the death benefit from any Company Insurance
Policy to Employee’s spouse or estate. Any taxes resulting from such distribution of any life
insurunce proceeds from a life insurance policy on the life of Employee under a policy owned by
Company or EAI shall be paid by the person, entity or ¢state receiving such proceeds.

The Employee Insurance Policy shall be owned by Employee or a trust designated by
Employee, and the beneficiaries named by Employee or the trust or beneficiarics thereunder shall
receive the death benefit payable under the policy in the event of Employee’s death. Company
shall pay the premiums for any Employee Insurance Policy, such premium payments shall be
compensation in addition to Employee’s Base Salary or other eamed compensation, and
Employee shall be responsible for any income taxes owed on account of such compensation.
Any taxes resulting from such distribution of any life insurance proceeds from a life insurance
policy on the life of Employee under a policy owned by Employee or a trust designated by
Employee shall be paid by the person, entity or estate receiving such proceeds,

Section 5.4 Retirement Benefits. Employee shall be eligible to participate in Company’s

401(k) plan and any other retirement pian established for all Employees of Company, subject lo
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the eligibility and padicipation requirements of such plans. This Section 5.4 -shatl nat be
construed to prevent Company [rom discontinuing to offer any or all such peneral employee
plans currently or hereinafter established to which Employee may be eligible to participate and
shall not be construed in a manner that would entitle Employee to continue to participate in any
such plans in the event Company exercises its discretion to discontinue any such plans or if
Employee is ineligible to participate under applicable law,

Section 5.5 Employee Benefits.  Except as otherwise provided in this Section 5.5, Company
shall provide to Employee all benefits that Company provides to all Employees of Compuny,
subject to Employee’s satisfaction of the eligibility requirements and other requirements imposed
by the contracts, plans and laws applicable to such benefits, The benefits for which Employee
may be eligible include, but are not limited to, coverage by any proup term life insurance,
comprehensive health and major-medical insurance, dental, vision, or long-term disability plans
of Company, any successor plans or programs, and any similar plans or programs of Company
established hereafter for the benefit of all Employees of Company, subject to the eligibility and
participation requirements of such plans. Employee shall pay for such benefits in the same
manner as all other Employees of Company. This Section 5.5 shall not be construed to prevent
Company from discontinuing to offer any and all such benefits currently or hereafter made
available to Employee and shall not be construed in a manner to entitle Employee to continue to
receive any such benefits in the event Company exercises its discretion to discontinue any such
benefits.

Article 6
Vacations

Employee shall be entitled to three (3) weeks of vacation each fiscal vear dunng the
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Term of Employment without loss of compensation at such time or times as shall be selected by
Employee. Employee agrees that Company shall have no liability to Employee for any vacation
time that has accrued pursuant to Company policy but is unused at the time Employee's
employment with Company terminates.

Article 7

Expenses
Section 7.1 Ordinary and Necessary Expenses. Company shall pay, or reimburse Employee,
for all ordinary and necessary expenses that Employee incurs in performing his duties under this
Agreement including, but not limited to, travel, entertainment, professional dues and
subscriptions, and all dues, fees, and expenses associated with membership in various
professional, business, and civic associations and societies if Employee’s participation is in the
best interest of Company, as determined by Company in its sole discretion, to the extent such
expenses are substantiated and are consistent with the general policy of Company relating to the
reimbursement of expenses of executive officers,

Article 8

Termination

Section 8.1 Termination of Employee by Company; Notice.  Employee’s employment
with Company may, at the election of Company, be terminated by Company at any time for a
For Cause Termination Event (as such term is defined in Section 8.2.1), for Performance Cause
(as such term is defined in Section 8.2.2) or without cause. Employee may also be terminated by
Company if a Purchaser exercises the Option of Termination (as defined in and pursuant to
Section 2.3). Any such termination shall be effected by written notice thereof delivered by

Company to Employee, stating whether such termination is for a For Cause Termination Event,
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due to the exercise of the Option of Termination, Performance Cause or without cause, and if for
a For Cause Termination Event or Performance Cause, stating in detail the reasons for Company
terminating Employee’s employment with Company, Such termination shall be effective as of
the date specified in such notice.
Section 8.2.1 Definition of For Cause Termination Event, For purposes of this
Agreement, “For Cause Termination Event" shall mean the occurrence of any of the following
cvenis:
(a) Employee’s chronic alcoholism or drug addiction;
(b) Conduct of Employee, at any time, that involves criminal dishonesty,
conviction of Employee of any felony involving moral turpitude on his part, or of
any lesser crime involving the property of Company or any of its Subsidiaries or
affiliates, misappropriation of any money or other assels or properties of
Company or any of its Subsidiaries or affiliates;
(¢) Conduct of Employee, at any time, that involves willful violation of
specific and lawful directions from the Board of Directors of Company or the
Chief Executive Officer or General Counsel of Company (which directions must
not be inconsistent with the provisions of this Agreement), failure or refusal to
perform the services customarily performed by an employee having the duties of
Employee (and such failure or refusal continues after & written direction from the
Board of Directors, Chief Executive Officer or General Counsel of Company) or
expressly required by the terms of this Agreement;
{d) Conduet of Employee, at any time, that involves willful misconduct,

conflict of interest, or gross negligence in connection with the performance of
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Employee’s duties hereunder;

{e) The willful or knowing violation by Employee of any material laws or
regulations applicable to Company including, but not imited to, any such laws or
reguiations applicable to its participation in the Title IV financial aid programs
administered by the United States Department of Education or the failure to report
to the Chief Executive Officer or General Counsel of Company a violation of
such laws or regulations committed by another Employee of Company of which
Employee has actual knowledge;

() Employee's providing false information in an employment application or
resume submitted to Company,

(e} Employee's employment by Company would cause Company not to be
eligible to participate in the Title [V financial aid programs administered by the
United States Department of Education; or

(h) Employee breaches the terms of this Apreement [or reasons other than
those set forth in (a) through (g) above, and such breach is not cured pursuant to
Section §4. [t shall not be a violation of Section 8.2.1 (a) through (g) for
Employee to have knowledge of a circumstance that constitutes or could be
interpreted to constitute a violation of a law or regulation if Employee initiates
reasonable steps intended to correct the violation and comply with any regulatory
requirements pertaining to the reporting of the violation and reports the
occurrence to the Chief Executive Officer or General Counsel of Company.
Employee may rely upon the advice of counsel to determine if a violation has

occurred, the comective action required and the necessity of reporting the
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violation to a regulatory agency. Employee shall not be subject to termination
under Section 8.2.1 (a) through (g) if the corrective action is approved by the
Chiel Executive Officer or General Counsel of Company.
Section 8.2.2 Definition of Termination for Performance Cause. For purposes of this
Agreement, termination for “Performance Cause” shall mean the failure of Employee to perform
dutics and responsibilities identified in Section 3.1 to the satisfaction of the Chiet Executive
Officer or General Counsel of Company, after Employee has had consultation with the Chief
Executive Officer or General Counsel of Company and a reasonable opportunity to improve
performance, but without such failure constituting a basis for a termination for a For Cause
Termination Event,
Section 8.3 Termination by Employee; Notice. Employee may terminate employment with
Company at any time upon the occurrence of an Employee Right to Terminate Event as defined
in Section 8.3.1 or without cause. If termination is for an Employee Right to Terminate Event,
Employee shall deliver written notice to Company stating the reason for the termination, The
termination shail be effective on the date set forth in the notice.
Section 8.3.1 Definition of Employee Right to Terminate Event. [For purposes of this
Agreement, an “Employee Right to Terminate Event” shall mean the occurrence of one or more
of the following:
(a) The assignment of Employee to any duties or responsibilities:
(i) that are inconsistent with Employee’s position, duties, or
responsibilities as described in Section 3.1 or a material change in
Employee's reporting responsibilities or titles from those in effect at the

time such new assignment is made; or
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(i1)  that result in a material reduction of Employee's responsibilities or
position al Company including, but not limited to, any material changes in
circumstances at Company that directly or indirectly materially affect
Employee's position, duties, or responsibilities immediately preceding or
pursuant to 8 Change in Control (as such term is defined in Section 8.7
hereof);
(b)  The relocation of the business office of Company where Employee is to
primarily perform Employee’s duties more than twenty-five (25) miles from 500
International Parkway, Heathrow, Florida or the transfer of Employee to a new
business location that is more than twenty-five (25) miles from 500 International
Parkway, Heathrow, Florida;
(e) A breach of this Agreement by Company not cured pursuant to the terms
of Section 8.4; or
(d) In the event Employee is instructed or requested to take actions that would
constitute a violation of any law, if Employee objects to such instruction or
request, and
(i) the instruction or request is not rescinded after the objection is
made; or
(i)  legal counsel, not an Employee of Company, provides a legal
opinion to Employee and Company that undertaking the action will not

constitute a violation of any law.

Section 8.3.2 Exceptions to Employee's Right To Terminate Upon the Occurrence of An

Employee Right to Terminate Event. Notwithstanding the forcgoing terms of Section 8.3.1(a),
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a change in the duties and responsibilities of Employee that would otherwise constitute an
Employee Right to Terminate Event, enabling Employee to elect to terminate employment under
Section 8.3.1(a), shall not be a basis for such a termination of employment by Employee upon
the occurrence of an Employee Right to Terminate Event if no reduction in Base Salary occurs as
a consequence of such changes, and the duties and responsibilities of the new position to which
Employee is transferred or assigned are comparable to the current duties and responsibilities of
Employee, and the position is comparable to the current position or of a higher level in the
management hierarchy of Company to the position described in Article 3.

Section 8.4 Termination by Either Company or Employee For Breach. In the event of a
material breach of any of the affirmative or negative covenants or other terms of this Agreement
by any Party, the non-breaching Party may terminate this Agreement if such breach is not
remedied (cured) within thirty (30) days following the breaching Party”s receipt of written notice
from the non-breaching Party, specifying the basis for the ¢laim that a breach has cccurred. A
breach of the requirements of Section 2.3 shall not be subject to being cured, and the 30-day cure
period shall not apply.

Section 8.5 Disability. In the event Employee shall suffer a permanent Disability, Company
may ¢lect to terminate Employee's employment with Company effective upon written notice to
Employee. Compensation to Employee hereunder shall immediately cease upon delivery of said
notice, except that Employee shall be entitled to all acerued and unpaid Base Salary (as such
term is defined in Article 5) and all other benefits that may be due to Employee under Section
8.8.7,

Section 8.6 Death. In the event of the death of Employee, the Term of Employment shall be

terminated as of the date of death, and compensation to Employee hereunder shall immediately
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cease, except that Employee’s estate shall be entitled to all accrued and unpaid Base Salary (as
such term is defined in Article 5), and to all other benefits that may be due to Employee or his
heirs under Section 8.8.7.

Section 8.7 Change in Control.  For purposes of this Agreement and subject to the
exception set forth below, a “Change in Control” shall be deemed to have occurred if: (a) at any
time Jerald M. Bamnett, Jr. and/or his immediate family members cease(s) to be the “beneficial
owner” (as currently defined in Rules 13(d)-3 and 13(d)-5 under the Securities Exchange Act of
1934) of the capital stock or other equity interest of EAl representing fifty and one tenth percent
(50.19%) or more of the vating power of the outstanding capital stock or other equity interest of
EAIl or having the right under ordinary circumstances to vole at an election of the Beard of
Directors of EAL or (b) by merger, exchange, reorganization or any other transaction, any
corporation or other Person(s), other than Jerald M. Bamett, Jr. and/or his immediate family
members or one controlled by them, obtains an interest of more than forty-nine point nine
percent (49.9%) of the capital stock or other equity interest of EAlL, RASI or of one or more of
the Subsidiaries that own and operate the private post-secondary educational institutions that are
private for-profit proprietary institutions of higher education, or (c) any other single transaction
or series of transactions, which individually or collectively, constitute(s) or result(s) in a “change
of ownership” or “change of control” under the Higher Education Act of 1965, as amended, the
regulations of the United States Department of Education, including, but not limited to, the
provisions of 34 C.F.R. § 600.31, or any other change of ownership or control law or regulation
that could cause a private for-profit proprietary institution of higher education 1o cease to qualify
as an eligible institution and no longer be eligible to participate in a loan or grant program under

Title TV of the Higher Education Act of 1963, as amended, with respect to: (i) EAI (ii) RASI or
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one or more of the Subsidiaries, or (iii) any of the private for-profit proprietary institutions of
higher education, whether 2 main or branch campus, owned by EAI or one of the Subsidiaries
that 15 an “eligible institution of higher education™ under the Higher Education Act of 1965, as
amended, or under the applicable regulations of the United States Department of Education,

No Change in Control shall have been deemed fo have occurred if a transaction or series
of transactions that result in a Change in Control, as defined above, are consummated, and after
the consummation of such transaction or transactions, no Change in Control has occurred with
respect to EAT or RASI, and the transaction or series of transactions does not result in a Chanpe
in Control with respect to main campuses or branches of main campuses that in the aggregate
produced fifty percent (50%) or more of the total “net operating income” earned by the main
campuses or branches of main campuses operated by Company during the fiscal year preceding
the execution of an agreement for such a transaction or series of transactions as set forth on the
monthly financial statements of Company in the section titled “Campus Operating Subsidiary
Statement of Operations.™

A Change in Control that affects the Term of Employment, creates an Option 1o
Temminate or otherwise triggers any rights of Employee under this Agreement that result from a
Change in Control shall be deemed to have occurred only once, and any Change in Control that
subsequently occurs shall not constitute a Change in Control under this Agreement.

Motwithstanding, anything to the contrary in this Section 8.7, no Change of Control shall
have been deemed to have oceurred if a transaction or series of transactions that result in a
Change in Control, as defined above, are consummated between or among EAl or any
Subsidiaries and a nonprofit corporation determined to be a 501 (¢) (3 ) tax exempt organization.

Section 8.8 Rights and Benefits in the Event of Termination.
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Section 8.8.1 Termination of Employee by Company For a For Cause Termination Event.
In the event Company terminates Employee's employment pursuant to this Agreement
for a For Cause Termination Event (as such term is defined in Section 8.2.1 hereof) at any time
during the Term of Employment, or the Term of Employment expires. Employee shall be paid all
accrued and unpaid Base Salary to the date of termination and shall be entitled to receive all
vested benefits under any employee benefit plans maintained by Company, whether funded or
unfunded, accrued through the date of such termination and to exercise any rights Employee has
to participate in any insurance or other benefits as set forth in Section 8.5.7. Employee shall be
entitled no other compensation or benefits other than those specified in this Section 8.8.1 in the
event Employee is terminated for a For Cause Termination Event,
Section B.8.2 Termination of Employment by Employee Other Than For An Employee
Right to Terminate Event. [f Employee terminates employment with Company other than for
an Employee Right to Terminate Event, Employee shall be paid all accrued and unpaid Base
Salary to the date of termination and shall be entitled 10 receive all vested benefits under any
employee benefit plans maintained by Company, whether funded or unfunded, accrued through
the date of such termination and to exercise any rights Employee has to participate in any
insurance or other special benefits as set forth in Section 8.8.7, Employee shall be entitled to no
other compensation or benefits other than those specified in this Section 8.8.2 in the event
Employee elects to terminate employment other than for an Employee Right to Terminate Event.
Section 8.8.3 Termination Without Cause By Company. In the event Company
terminates Employee’s employment at any time without cause and not due to the exercise of the
Option of Termination, Company will provide or cause lo be provided to Employee Severance

Pay consisting of the amount of Base Salary Employee would have received if no termination of
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employment had occurred for the longer of the balance of the Term of Employment or six (6)
months from the date the termination is effective. Employee shall also be paid all accrued and
unpaid Base Salary to the date of termination and shall be entitled to receive all vested benefits
under any employee benefit plans maintained by Company, whether funded or unfunded,
accrued through the date of such termination and to exercise any rights Employee has to
parlicipate in any insurance or other benefits as set forth in Section 8.8.7. Employee will not be
entilled to receive any bonuses that Employee would have otherwise been entitled to be paid if
Employee was an Employee of Company, unless expressly provided elscwhere in this
Agreement or in the applicable bonus plan.

Section 8.8.4 Termination By Company for Performance Cause. If Company
terminates Employee’s employment for Performance Cause, Employee shall be paid as
Severance Pay an amount equal to six (6) months of Base Salary, Employee shall also shall be
paid all accrued and unpaid Base Salary to the date of termination and shall be entitled to reccive
all vested benefits under any employee benefit plans maintained by Company, whether funded or
unfunded, accrued through the date of such termination and to exercise any rights Employee has
to participate in any insurance or other benefits as set forth in Section 8.8.7

Section 8.8.5 Termination by Employee for an Employee Right to Terminate Event. In the
event Employee terminates employment with Company at any time for an Employee Right to
Terminate Event (as such term is defined in Section 8.3.1), Company will provide or cause to be
provided to Employee Severance Pay consisting of the amount of Base Salary Employee would
have received if no termination had occurred for the longer of the balance of the Term of
Employment or 5ix (6) months from the date the termination is effective, Employee shall also be

paid all accrued and unpaid Base Salary to the date of termination and shall be entitled to receive
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all vested benefits under any employee benefit plans maintained by Company, whether funded or
unfunded, accrued through the date of such termination and to exercise any rights Employee has
1o participate in any insurance or other benefits as set forth in Section 8.8,7. Employee will not
be entitled to receive any bonuses that Employee would have otherwise been entitled to be paid
il Employee was an Employee of Company, unless expressly provided otherwise elsewhere in
this Agreement or in the applicable bonus plan.

Section 8.8.6 Definition of Severance Pay and Severance Period and Payment. “Severance
Pay" means the amount of compensation, if any, Employee is entitled to be paid pursuant to
Sections 2.3, 8.8.3, 8.8.4 or 8.8.5 upon Employee’s employment being terminated by Company
by exercise of the Option of Termination, or by Company without cause, for Performance Cause
or by Employee for an Employee Right to Terminate Event. “Severance Period” means the
period of time Company is obligated to pay Employee Severance Pay pursuant to this Section
B.8.6. Severance Pay will be paid in installments on Company’s regularly scheduled pay days
during such Severance Period, except for Severance Pay paid pursuant to Section 2.3. Severance
Pay required to be paid pursuant to Section 2.3 shall be paid in a single payment made on the
Consummation Date. The obligation of Company to pay Employee Severance Pay is subject to
Employee's compliance with the terms of Articles 9, 10, 11 and 12. If Employee breaches the
terms of Aricle 9, 10, 11 or 12, all obligations of Company to pay Severance Pay shall
immediately cease, and Employee shall refund to Company on demand any Severance Pay paid
by Company to Employee after the date of Employee's breach of the terms of Article 9, 10, 11 or
12

Section 8.8.7 Insurance and Other Special Benefits. Employee’s life insurance, medical

insurance, dental insurance, vision and accident and disability insurance coverage in effect on the
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date Employee's termination is effective will remain in effect until the last day of the month in
which Employee's employment terminated. Employee shall have the right to participate in any
medical or dental insurance plans to the extent required by the Consolidated Omnibus
Reconciliation Act of 1985, as amended ("COBRA™), and to the extent provided by COBRA,
participate in the Flexible Spending Account (also referred to as the “Section 125 Plan”). Asa
COBRA participant, Employee must pay the premiums for insurance coverage at the COBRA
rate 0 maintain insurance coverage under Company medical or dental insurance plans, _ If
eligible to continue to participate in the Flexible Spending Account, Employee must make all
contributions required by COBRA as a condition of continued participation. Nothing contained
in this Section 8.8.7 shall be deemed to require Company to continue to provide medical or
" dental insurance plans or the Flexible Spending Account for Employees of Company. Company
may lerminate any such insurance plan or the Flexible Spending Account at any time to the
extent allowed by applicable law.
Section 8.8.8 Duty to Mitigate During the Severance Period. Employee’s entitlement 1o
Severance Pay under Sections 2.3, 8.8.3, 8.8.4 and/or 8.8.5 shall not be governed by any duty to
mitigate damages by seeking further employment nor offset by any compensation that Employee
may receive from future employment, unless Employee Competes with Company, or otherwise
breaches the terms of Articles 9, 10, 11 or 12, In the event Employee Competes with Company
or otherwise breaches the terms of Aricles 9, 10, 11 or 12, Company shall have the right to
recover Severance Pay as provided in Section 8.8.6,
Article 9

Non-Disclosure

Employee will not, without the prior written consent of Company, during the Term of this
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Agreement or al any time thereafter, use for himself or for others, or disclose to others any
Conlidential Information or Trade Secrets, excepl 1o the extent necessary for Employee to
perform his duties and responsibilities as an Employee of Company during the Term of this
Agreement, All documents, including all copies and extracts thereof, and all other tangible
property made by, compiled by, or made available to Emplovee in the course of employment,
whether or not they contain Confidential Information or Trade Secrets, are and will be the
property of Company and will be delivered by Employee to Company immediately upon
termination of employment. WNothing in this Article 9 is intended to prohibit or inhibit
Employee’s right to seek or obtain alternative employment after termination of employment.
Article 10
Intellectual Property

All ideas, whether or not copyrightable or patentable, and all reports and other ¢reative
works, made or conceived in whole or in part by Employee while employed by Company that
relate in any manner whatsoever to the business, existing or proposed, of Company or any other
business or research or development effort in which Company or any of its subsidiaries and/or
affiliates engages during Employee’s employment with Company will promptly be disclosed to
Company and will be the sole and exclusive property of Company, and Employee covenants and
agrees to make and execute, whenever required by Company, any and all further instruments and
writing(s) necessary or convenienl to carry out the purposes of this Article 10. Further,
Employee will make and execute any and all assignment(s) in writing, which may be deemed by
Company necessary or proper to transfer and invest in Company the entire right, title and interest
in any and all ideas, reports and creative works made by Employee that are covered by this

Article 10,
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Article 11
Na Solicitation Of Employees

Employee will not during the Term of Employment and for a period of one (1) year afier
Employee’s last date of employment with Company as to solicitations subject to subparagraphs
(1) and (i) below, and for a period of two (2) years after Employee’s last date of employment
with Company as to solicitations subject to subparagraph (iii) below, directly or indirectly, on
Employee's behalf or as a partner, shareholder, officer, employee or consultant or director of any
Person, partnership, firm, trusl, corporation or other entity, solicit or induce, or in any manner
attemnpt to solicit or induce, any Employee of Company: (i) to terminate employment with
Company; (ii) to become employed by Employee or by any business employing Employee not
covered by sub-paragraph (iii); or (iii) to become employed by a business that Competes with
Company, whether or not such Employee of Company is employed pursuant to a written
contract. Notwithstanding the foregoing, Employee may solicit any Employee of Company
whose employment with Company has terminated at any time. Article 11 shall not apply and
Employee will not be precluded from solicitation of any Employee of Company if the Option of
Termination is exercised,

Article 12
Covenant Not To Compete

Employee will not directly or indirectly, as a proprietor, shareholder, officer, employee,
or in any other capacity, for Employee’s own benefit, or for or with any other Person during the
Term of Employment or during the Severance Period: (a) engage in the solicitation of Clients or
Prospects to attend a post-secondary educational institution located in the Prohibited Temitory; or

(b) own, manage, operate, control, be employed by, consult with or participate in or be connected
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with the ownership, management, operation, or control of any business that engages in the
business of operating a post-secondary educational institution within the Prohibited Temitory,
other than a public institution (collectively “Compete(s) with Company™), The provisions of this
Ariicle 12 shall not preclude Employee from owning not more than 5% of the issued and
outstanding shares of a public company. The provisions of this Article 12 shall not be applicable
if Employee is terminated for a Performance Cause or the Option of Termination is exercised.
Employee shall give written notice to Company in the event Employee Competes with Company,
and such written notice shall be given within two (2) business days of the first date Employee
Competes with Company. Employee accepting or commencing employment with a new
employer ninety (90) days prior to the expiration of Severance Penod shall not constitute a
breach of this Article 12, notwithstanding such employment would be 10 Compete with
Company,
Article 13
Enforcement by Injunction

Employee agrees that the violation of any covenuant contained in this Agreement will
cause immediate and irreparable harm to Company, the amount of which will be impossible to
estimate or determine. If Employee violates any covenants contained in this Agreement,
Company shall have the right to equitable relief by injunction or otherwise, in addition to all
other rights and remedies afforded by law, subject to the limitations contained in Section 15.8.

Article 14
Costs and Attorneys’ Fees
If any legal actions and/or proceedings arise out of this Agreement or are necessary to

enforce or interpret this Agreement, Employee, if the prevailing Party, shall be entitled to
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recover all cost and necessary expenses, including reasonable attorneys’ fees and court costs
from Company, not to exceed forty percent (40%) of the annual base salary of Employee at the
time of lermination of employment, but Company, if the prevailing Party, shall not be entitled to
recovery of costs or necessary expenses, including attorney’s fees or court costs from Employee.
Article 15

Miscellaneous
Section 15.1 Amendment. This Agreement may not be amended, modified or canceled,
excepl by written agreement of the Parties.
Section 15.2 Waiver, No provision of this Agreement may be waived, except by a
writing signed by the Party to be bound thereby.
Section 15.3 Severability. In the event that any provision or portion of this Agreement shall
be determined to be invalid or unenforceable for any reason, the remaining provisions of this
Agreement shall remain in full force and effect to the fullest extent permitted by law.
Section 15,4 Successors,  This Agreement shall be binding upon and inure to the benefit of
Employee and his personal representative and heirs, and Company and any successor
organization or organizations that shall succeed to substantially all of the business and property
of Company, whether by means of merger, consolidation, acquisition of substantially all of the
assets of Company or otherwise, including by operation of law.
Section 15,5 Taxes. Any payment or delivery required under this Agreement shall be subject to
all requirements of the law with regard to withholding of taxes, filing, making of reports and the
like, and Company shall use its best efforts to satisfy promptly all such requirements.
Section 15.6 Entire Agreement. This Agreement sets forth the entire agreememt and

understanding of the Parties hereto with respect to the matters covered hereby and supersedes
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any previous oral or writlen agreements or understandings among the Parties with respect to the
employment of Employee with Company other than those in the Employee Handbook as revised
and distributed to all Employees of Company from time to time. In the event of a conflict
between the specific terms of this Agreement and those in the Employee Handbook, the terms of
this Agreement shall control.

Section 15.7 Arbitration. Any controversy or claim arising out of or relating to this
Agreement or the breach thereof shall be seitled by arbitration in accordance with the rules
promulgated by the American Arbitration Association, and a judgment upon such settlement or
award may be entered in any court having jurisdiction thereof; provided, however, this Section
15.7 shall not restrict or prohibit Company from seeking injunctive relief from any court of
competent jurisdiction in the event Employee violates any covenants contained in this
Agreement.

Section 15.8 Counterparts. This Agreement may be executed in one or more counterpars,
each of which shall be deemed 10 be an original, but all of which together shall constitute one
and the same instrument.

IN WITNESS WHEREQF, the Parties hereto have executed this Apreement asof the  day

of , 2010.

Employee:

Company:

Remington Administrative Services, Inc.
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By:

Jatk“ﬁ}. Forrest, President

EAI Realty Inc.

By:

Jack W, Forrest, President
Remington College — BCL, Inc.

By:

Jack W. Forrest, President

Remington College — Denver Campus, Inc.

0 By:

Jack W. Forrest, President

Remington College — Houston Campus, Inc,

By:

Jack W. Farrest, President

Remington College — Little Rock Campus, Inc.

By:

Jack W, Forrest, President

Remington College — Memphis Campus, Inc.

" By:

Jack W. Forrest, President
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Remington College — Mobile Campus, Inc.

By:

Jack W. Forrest, President

Remington College — Tampa Campus, Inc.

By:

Jack W, Forrest, President

Remington College of Nursing, LLC

By:
" Jack W. Forrest, President

Remington College of Nursing Orlando, LLC

By:

Jack W. Forrest, President
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Remington Administrative Services, Inc.

Education America, Inc.
Balance Sheat
For the Twelve Manths Ending June 30, 2010
Unaudited (Internal Distribution Only)

ASSETS
Cash

Active Accounts Receivable
AR Students Aclive

Less: Allowance far Bad Debt - Active

Met Aclive Receivable
Less: Delerred Revenue

Aclive Receivable (net of afowance and deferred revenue)

inactive Accounts Receivable
AR Inactive

Less: Allowance for Bad Debl-Inaciive

Total Net A/R Siudents

Other AR

Prepaid Expense
Imventory

Other Curren| Assels
Raestricled Cash

Total Current Assels

Property and Equipment

Less Accumulated Depreciation
Less Reserve for Impairment
Total Properly and Equipment
OHher Assels

Goodwill

identifiable Inlangibles
Deposits and Other Asseils

Total Other Assels

TOTAL ASSETS

2010

June

15,000,000

43,280,799

233,517
43,047,282
-37,442 488

5,604,794

5,629,794
-5,629, 784

5,604,794

123,827
2,529,566
55,686
32,000
13,976

23,358,849

26,333,570
O

———————— rmmmmm e, —

26,333,570

162,503,821
36,000,000
793655

199,297 478
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OFFICE BUILDING LEASE
By and between

[EAI REALTY, INCJEAI REALTY OF TEXAS, LP/EAI REALTY, LLC]
as Landlord

and
" REMINGTON COLLEGE - . INC. d/b/a
REMINGTON COLLEGE - CAMPUS
as Tenant
| Dated: ,20_
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OFFICE BUILDING LEASE
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REMINGTON COLLEGES, INC.

EIN: 273339369
LEASE
THIS LEASE is made and entered into as of ___,20__, by and between
[EATI REALTY, INC/EAI REALTY OF TEXAS, LP/EAI REALTY, LLC] (“Landlord”), a
,and REMINGTON COLLEGE - , INC, d/b/a
REMINGTON COLLEGE - CAMPUS (“Tenant™).

WITNESSETH:

Subject to the terms and conditions of this Lease, Landlord leases to Tenant and Tenant
leases from Landlord the Premises. In addition to all other rights which it has under this Lease,
Landlord expressly reserves all rights relative to the Premises which are not expressly and
specifically granted to Tenant under this Lease.

Landlord and Tenant covenant and agree:

1. DEFINED TERMS. The following terms, as used in this Lease, shall have the
following meanings in this Lease and all exhibits and riders to this Lease:

1.1 “ADA" shall mean the Americans with Disabilitics Act of 1990 and all
similar present or future laws, together with all regulations promulgated under any of the laws,

1.2  “Alterations” shall mean any alteration, addition, or improvement in or on
or o the Premises of any kind or nature, including the Tenant Improvements.

1.3 Intentionally left blank

1.4  “Bankruptcy Code” shall mean the Bankruptcy Code of 1978, 11 U.S.C.
Section 101 et seq., as amended from time to time, or any successor statute,

1.5 “Building” shall mean the office building located within the Premises, at
1055! Coursey Blvd., Baton Rouge, Louisiana 70816-4040.

1.6  “Building Standard™ shall mean the type, brand, grade, or quality of
malterials Landlord designates to be the minimum quality to be used in the Premises or, as the
case may be, the exclusive type, brand, grade, or quality of material to be used in the Premises.

1.7 “Commencement Date” shall be + 20,

1.8  “"Emergency” shall mean the threat of imminent injury or damage o
persons or property or the imminent impositien of a civil or criminal fine or penalty.

1.9  “Initial l.ease Term™ shall be for sixty (60) months beginning on the
Commencement Date and ending on the last day of the sixtieth (60™) full month unless extended
pursuant to Section 2.3.
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1.10 “Landlord’s Notice Address” shall mean 500 President Clinlon Avenue,
Suite 315, Little Rock, Arkansas 72201,

1.11  “Landlord's Payment Address” shall mean 500 President Clinton
Avenue, Suite 315, Little Rock, Arkansas 722011.

1.12 “Renewal Lease Term"” If Tenan! exercises the first extension option
pursuanl to Section 2.3, the Renewal Lease Term shall be for the next consecutive sixty (60)
months following the end of the Initial Lease Term and ending on the last day of the sixtieth
(60th) full month thereafter unless extended pursuant to Section 2.3. [f Tenant exercises the
second extension oplion pursuant to Section 2.3, the Renewal Lease Term shall be for the next
consecutive sixty (60) months following the end of the first Renewal Lease Term and ending on
the last day of the sixtieth (60™) full month thereafter unless extended pursuant to Section 2.3. If
Tenant exercises the third and final extension option pursuant to Section 2.3, the Renewal Lease
Term shall be for the next consecutive sixty (60) months following the end of the second
Renewal Lease Term and ending on the 1ast day of the sixtieth (60™) full month thereafier.

1.13  Intentionally left blank

1.14  “Monthly Rental Amount” shall mean the rental amounts set forth in the
schedule artached as EXHIBIT “B" as the monthly rental amount.

1.15 “Parking Areas” shall mean the areas available for automobile parking
adjacent with the Building.

.16 “Premises™ shall mean all real property and improvements located on that
certain lot or parcel of ground together with all casements, rights, appurtenances, buildings and
improvements thereon or thereunto belonging being known and designated as
L of the City of ., said lot having
such measurements, dimensions and boundaries as shown on the official plat of survey of said
subdivision of record in the _ Office for

1.17 “Renewal Option" shall have the definition set forth in Section 2.3.

1.18 “Rent” shall mean the monthly rental amounts set forth in the schedule
attached as EXHIBIT “B.”

1.19 “Rentable Square Footage" shall mean approximately

{ ) square feet. This square foolage figure is a stipulated

amount, agreed upon by the parties, and constitutes a material part of the economic basis of this

Lease and the consideration to Landlord in entering into this lease. It shall not be adjusted
without the writtcn consent of both Parties.

1.20 “Site Plan" shall mean N/A.
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1.21  “Tenant Improvements” shall have the definition set forth in EXHIBIT
G i

.22 “Tenant’s Notice Address” shall mean

1.23  “Tenant's Parking Spaces™ shall mcan all of the spaces adjacent 1o the
Premises

1.24  “Tenant’s Property™ shall have the definition set forth in Article 21,

1.25 “Unavoidable Delay” shall have the definition set forth in Article 28.

2. TERM.

2.1  General. Tenant shall have and hold the Premises for the Initial Lease
Term and, if applicable, any subscquent Renewal Lease Terms. The Initial Lease Term shall
commence on the Commencement Date.

2.2 Delay in Delivery, If the Commencement Date is delayed or Landlord is
unable 1o deliver possession of the Premises on the Commencement Date for any reason not
attributable 1o fault on the part of Tenant, Tenant shall not be required to commence payment of
any form of Rent due under this Lease until the Commencement Date has occurred and Landlord
has delivered possession of the Premiscs to Tenant.

2.3  Renewal Option, Provided that Tenant is not in default under this Lease
beyond any applicable cure period, Tenant shall have three (1) separate sixty (60) month options
to renew this Lease for a total of up to onc hundred twenty (120) months of occupancy
(including the Initial Lease Term). In the e¢vent Tenant exerciscs its option to renew the Lease
and extend the Lease Term beyond the Initial Lease Term, such renewal shall be based upon the
same provisions as for the Initial Lease Term of this Lease and the Rent for the months covered
by the Renewal Lease Term shall be the Rent as set forth in EXHIBIT “B.”

Should Tenant desire to utilize any of the Renewal Options, Tenant must provide
no less than six (6) months written notice to Landlord prior to the end of the Initial Lease Term
or any of the Renewal Lease Terms. In the event Landlord has not received written notice of
Tenant's intention and desire to exercise any of the Renewal Options six (6) months prior to the
completion of the Initial Lease Term or any of the Renewal Lease Terms, such Renewal Option
shall automatically expire without further notice and the Lease shall terminate at the end of the
Initial Lease Term or Renewal Lease Term then in effect.
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3. USE. Tenant shall continuously usec and occupy the Premises only for general
office use or the operation of a post-secondary educational institution and associated office
purposes directly related to the business conducted by Tenant as of the Date of this Lease.
Tenant shall not use or permit or suffer the use of the Premises for any other business or purpose.

4. RENT.

41 Rent. Tenant shall pay to Landlord without setoff or deduction at
Landlord’s Payment Address, in lawful United States currency, the Rent pursuant to the Rent
Schedule, antached as EXHIBIT “B" to this Lease. All Rent shall be payable in equal monthly
installments on the first day of each and every calendar month, in advance, beginning on the
Commencement Date, and continuing every month thereafter during the Initial Lease Term.

4.2  Renewsal Option. Should Tenant elect to extend the term of this Lease
pursuant to the Renewal Option as defined above in Section 2.3, Tenant shall pay to Landlord in
lawful United States currency the Renl pursuant to Section 4.1 in the amounts set forth on the
Rent Schedule, attached as EXHIBIT *B™ to this Lease.

3. WARRANTIES AND REPRESENTATIONS.

A. TENANT'S REPRESENTATIONS. Tenant represents and warrants to
Landlord as follows:

5.1  Tenant is duly organized, validly existing, and in good standing under the
laws of the State in which it was formed and is duly gqualified to transact business in the State in
which the Premises are located.

5.2  Tenant has full power to execute, deliver, and perform its obligations
under this Lease.

53  The execution and delivery of this Lease, and the performance by Tenant
of its obligations under this Lease, have been duly authorized by all necessary action of Tenant,
and do not contravene or conflict with any provisions of Tenant's Articles of Incorporation or
Bylaws.

54  The individual executing this Lease on behalf of Tenant has full authority
to do so.

5.5 Intentionally left blank

56  Tenant's financial statements and the information describing Tenants'
business and background previously furnished to Landlord were at the time given true and
correct in all material respects and there have been no adverse material changes to the
information subsequent to the date given,
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B. LANDLORD'S REPRESENTATIONS. Landlord warrants and
represents to Tenant as follows:

5.7 Landlord is duly organized, validly existing, and in good standing under
the laws of the State in which it was formed and is duly gualified to transact business in the State
in which the Premises are located.

58  Landlord has full power to execute, deliver, and perform its obligations
under this Lease.

59  The execution and delivery of this Lease, and the performance by
Landlord of its obligations under this Lease, have been duly authorized by all necessary action of
Landlord, and do not contravene or conflict with any provisions of Landlord's Articles of
Incorporation or Bylaws, if Landlord is a corporation, or Landiord's Operating Agreement, if
Landlord is a limited liability company, or any other agreement binding on Landlord,

5.10 The individual executing this Lease on behall of Landiord has full
authority to do so.

6. SERVICES AND UTILITIES. Tenant shall obtain and pay for all gas,
clectricity, heat, telephone, sprinkler charges, and other utilities and services used at the
Premiscs, together with all taxes, penalties, surcharges and maintenance charges pertaining
thercto. Tenant shall be responsible, at Tenant's sole expense, for obtaining janitorial services,
trash removal services, light bulb replacement services and all non-structural, interior
maintenance and repair services (including HVAC and all Building Systems). All services will
be obtained by Tenant in types and amounts adequate to keep the Premises in good, clean,
operating condition equal to or better than the conditioning existing as of the Commencement
Date, ordinary wear and lear excepted.

7. IMPROVEMENTS; ALTERATIONS: REPAIRS: MAINTENANCE.

7.1  Ilmprovements: Alterations. No alterations or physical additions in or to
the Premises may be made without Landlord's prior written consent; provided that no prior
approval by Landlord shall be required for any alleration or addition which (i) does not result in
any penctration of the roof or exterior walls, (ii) is not visible from the exterior of the Premises,
(iii) does not adversely affect the structure of the Building, and (iv) does not adversely affect the
electrical service, heating, ventilating andfor air conditioning system in the Building or the
mechanical syslems in the Duilding. Notwithstanding anything in this Lease to the contrary,
Tenant shall be responsible for undertaking all work required to comply with the requirements of
the Americans with Disabilities Act of 1990, and all rules, regulations, and guidelines
promulgated thereunder, as the same may be amended from time to time, necessitated by any
installations, additions, or alterations made in or to the Premises at the request of or by Tenant or
by Tenant's use of the Premises.
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7.2  Landlord Repairs; Replacement Cost. Landlord shall keep in good
order and repair the foundation, the structural elements, the exterior walls and roof serving the
Premises, and replacement cost for heating, air conditioning, electrical and mechanical
equipment. MNotwithstanding the foregoing, Landlord shall not be responsible for: plate glass;
windows; doors and other exterior openings; Building standard window and door frames;
molding; closure devices; locks and hardware; landscaping; or parking areas.

7.3 Tenant Repairs; Maintenance. Except for Landlord's Repairs under
Section 7.2 above, Tenant shall keep in good order and repair all of the Premises, including
without limitation, the Premises and all equipment and fixtures related thereto, janitorial and
security services and the landscaping and parking areas. Tenant shal! maintain the Premises ina
clean, safe, operable, atiractive condition consistent with the reasonable operating standard for a
commercial building, and shall not permit or allow to remain any waste or damage to any portion
of the Premises. Upon termination hereof, Tenant shall make available to Landlord all
warranties Tenant received for the Premises, Tenant shall repair or replace, subject to Landlord's
direction and supervision, any damage lo the Premises. [ Tenant fails to undertake such repairs
or replacements within fifieen days after the occurrence of such damage, the Landlord may make
the same at Tenant's cost. Tenant shall pay the cost of any repair or replacement work performed
by Landlord to Landlord within ten days after Landlord has delivered to Tenant an invoice
therefore. Tenant shall use reasonable efforts to maintain and timely perform all preventive
and/or routine maintenance of the Premises in a good and workmanlike manner, including
entering into customary and usual maintenance contracts for this type of building. Tenant shall
be responsible for engaging a HVAC company reasonably acceptable o the Landlord to provide
standard maintenance services acceptable to Landlord.

7.4  Performance of Work. All work described herein shall be performed
only by reputable contractors and subcontractors approved in writing by Landlord. Tenant shall
cause all contractors and subcontractors to procure and maintain insurance coverage against such
risks, in such amounts, and with such companies as Landlord may reasonably require. All such
work shall be performed in accordance with all requirements and in a good and workmanlike
manner so as not to damage the Premises, the primary structure or structural qualities of the
Building, or plumbing, electrical lines, or other utility transmission facility. All such work which
may affect the HVAC, electrical system, or plumbing must be approved by, and shall be subject
to inspection by, the Landlord.

7.5 Mechanic's Liens. Tenant shall not permit any mechanic’s liens to be
filed against the Premises or the Building for any work performed, materials furmnished or
obligation incurred by or at the request of Tenant. If such a lien is filed, then Tenant shall within
ten (10) days after Landlord has delivered notice of the filing to Tenant, either pay the amount of
the lien or diligently contest such lien and deliver to Landlord a bond or other security
reasonably satisfactory to Landlord. [f Tenant fails to timely take cither such action, then
Landlord may pay the lien claim without inquiry as to the validity thereof, and any amounts so
paid, including expenses and interest, shall be paid by Tenant to Landlord within ten days afier
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Landlord has deliversd to Tenant an invoice therefore.

8. ASSIGNMENT OR SUBLETTING.

8.1 Tenant shall not have the right to assign, sublet, transfer or encumber this
Lease, or any interest therein, directly or indirectly, by any manner, including without limitation,
by merger, reorganization or other transfer of the ownership interests in Tenant, without the prior
written consent of Landlord, which consent shall not be unreasonably withheld, delayed or
conditioned pursuant 1o the terms of Paragraph 8(d) below. Upon Landlord's receipt of Tenant's
written request for Landlord’s approval of any such proposed assignment, subletting, assignment
or encumbrance by Tenant, Landlord shall have thirty (30) days to notify Tenant in writing of
Landlord’s approval or disapproval thereof or of Landlord’s specific requirements for Landlord’s
approval thereof. Landlord’s failure to so notify Tenant within such thirty (30) day period shall
be deemed approval by Landlord of such proposcd assignmenl, subletting, assignment or
encumbrance by Tenant. Provided, however, notwithstanding the foregoing, but subject to the
remaining provisions of this Section 8 below, Tenant may assign this Lease or sublet the
Premises without Landlord’s consent (i) to any corporation or other entity resulting from a
merger, acquisition, consolidation or reorganization of or with Tenant; (ii) in connection with the
sale of all or substantially all of the assets of Tenant, so long as Tenant provides evidence to
Landlord in writing that such assignment or sublease complies with the criteria sct forth in (i) or
(ii} above and provided the following conditions are met: (1) the Gross Cash Flows of the
transferee is equal to or greater than the greater of Tenant's Gross Cash Flows on the date of this
Lease and Tenant's Gross Cash Flows immediately prior to the effective date of the transfer (as
evidenced by delivery to Landlord of current financial statements for such transferee certified as
true and correct by an officer thereof); (2) the transferce shall assume in a writing delivered to
Landlord all Tenant's obligations under the Lease effective upon the consummation of the
transfer; and (3) Tenant shall give written notice to Landlord of the proposed transfer at least
fifieen (15) days in advance of the consummation thereof. Any attempted assignment,
subletting, transfer or encumbrance by Tenant in violation of the terms and covenanis of this
Paragraph shall be void. No assignment, subletting, or other transfer, whether consented to by
Landlord or not, or permitted hereunder, shall relieve Tenant or any guarantor of Tenant’s
obligations hereunder or its liability hereunder. If an event of default occurs while the Premises
or any part thereof are assigned or sublet, then Landlord, in addition to any other remedies herein
provided, or provided by law, may collect directly from such transferee all rents payable to the
Tenant and apply such rent against any sums due Landlord hereunder. No such collection shall
be construed 1o constitute a novation or release of Tenant from the further performance of
Tenant's obligations hereunder. *Gross Cash Flows™ means change in net assets plus: interest,
depreciation and amortization, all calculated in accordance with General accepted Accounting
Principles.

8.2 If this Lease is assigned to any person or entity pursuant to the provision
of the Bankruptey Code any and all monies or other consideration payable or otherwise to be
delivered in connection with such assignment shall be paid or delivered to Landlord, shall be and
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remain the exclusive property of Landlord and shall not constitute property of Tenant or of the
estate of Tenant within the meaning of the Bankruptcy Code. Any and all monies or other
considerations constituting Landlord's property under the preceding sentence not paid or
delivered to Landlord shall be held in trust for the benefit of Landlord and be promptly paid or
delivered to Landlord.

8.3  Any person or entity to which this Lease is assigned pursuant to the
provisions of the Bankruptcy Code shall be deemed, without further act or deed, 10 have assumed
all of the obligations arising under this Lease on and after the date of such assignment. Any such
assignee shall upon demand execute and deliver to Landlord an instrument confirming such
assumption,

8.4  Notwithstanding the foregoing provisions of this Section 8, Landlord shall
not unreasonably withhold, delay or condition Landlord's consent and approval to Tenant's
assignment of this Lease provided that (i) the proposed assignee is a creditworthy, reputable
party. (ii) such party’s operations within and use of the Premises conforms (o the permitted uses
for the Premises as described in Paragraph __ hereof, (iii) the proposed assignee’s use of the

~ Premises does not have a density in excess of controlling zoning laws (such assignee being
hercinafier referred to as a “Permitted Assignee”), (iv) such Permitted Assignee shall assume all
of the obligations of Tenant under this Lease, and (v) at the time of such assignment, this Lease
is in full force and effect and there is no default, beyond reasonable notice and cure periods, in
existence under this Lease on the part of the Tenant. At least thirty (30) days prior to the
proposed effective date of any such assignment to a Permitted Assignee, Tenant agrees to fumish
Landlord with notice of such proposed assignment, copies of the instruments proposed to effect
such assignment and documentation establishing Tenant's and such Permitted Assignee's
satisfaction of the requirements set forth above applicable to such proposed assignment.
Additionally, on or before the effective date of such proposed assignment to a Permitted
Assignee, Tenant furnishes to Landlord fully executed instruments effecting such assignment and
such Permitted Assignee’s assumption and agreements in writing to fully perform and observe
all of the obligations and agreemenis of Tenant under this Lease accruing afier the effective date
of the assignment and that such Permitted Assignee’s use and occupancy of the Premises shall be
subject to all terms, conditions and provisions of this Lease. No such assignment to a Permitted
Assignee shall relieve Tenant of any liability hereunder,

9. INSURANCE.

9.1 Tenant, at its own expense, shall maintain, during the term of the Lease, a
policy or policies of “Special Causes of Loss™ or similar “All Risk™ form insurance, including
flocd and earthquake coverage, covering the Building and other improvements situated or
constituting a part of the Premises, in an amount not less than one hundred percent (100%) of the
“replacement cost” thereof including improvements and betterments, alterations and additions,
insuring against the perils of Fire, Lightening, Extended Coverage, Vandalism, and Malicious
Mischief. The cost of such insurance shall be borne by Tenant. Landlord (and any mortgagee
designated by Landlord) shall be named loss payee.
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9.2 Tenant, at its own expense, shall maintain, during the term of this Lease, a
policy or policies of commercial general liability insurance with 2 combined single limit for
bodily injury and property damage, with contractual liability endorsement, in the amount of One
Million (31,000,000) each occurrence and Two Million (52,000,000) general aggregate specific
to the Premises. Tenant, at its own expense, also shall maintain during the term of this Lease,
fire and extended coverage insurance covering the replacement costs of all alterations, additions,
partitions and improvements installed or placed on the Premises by Tenant, including the Tenant
Finish Work, or by Landlord on behalf of Tenant.

93  All policies of insurance to be maintained by Tenant! pursuant 10 this
Lease, whether pursuant to this Paragraph 9 or otherwise, shall (i) name Landlord and any
lender(s) of Landlord holding mortgage(s) covering the Premises, as additional insureds and
insure Landlord’s contingent liability under this Lease (except for the workers' compensation
policy, which instead shall include a waiver of subrogation endorsement in favor of Landlord,
and, further, except for Tenant’s insurance of its personal property), (ii) be issued by an
msurance company licensed to do business in the state of _ with a Best's rating of
A:VII or better, (iii) provide that said insurance shall not be canceled unless thirty (30) days prior
written notice shall have been given to Landlord and all other parties named as an additional
insured thereunder, (iv) provide primary coverage to Landlord when any policy issued to
Landlord provides duplicate or similar coverage, and in such circumstance Landlord's coverage
under Landlord™s policy shall be deemed excess over and above the coverage provided by
Tenant's policy, and (v) with respect to the policies required in Paragraph 9.1 above, shall be
payable solely to Landlord and/or Landlord’s lender(s) holding mortgage(s) covering the
Premises. Said policy or policies or certificates thereof shall be delivered to Landlord by Tenant
upon commencement of the Initial Lease Term and upon each renewal of said insurance.

9.4  Tenant will not permit the Premises to be used for any purpose or in any
manner that would (i) void the insurance thereon, (ii) increase the insurance risk, or (iii) result in
use of the Premises for the receipt, storage or handling of any produet, material or merchandise
that is explosive or highly flammable,

95  Anything in this Lease to the contrary notwithstanding, Landlord and
Tenant hereby waive and release each other of and from any and all rights of recovery, claim,
action or cause of action, against each other, their agents, officers and employees, for any loss or
damage that may occur 1o the Premises, improvements to the Building of which the Premises are
a part, or personal property (building contents) within the Building and/or Premises covered, or
required to be covered by the released party, by insurance to be provided under this Lease, for
any reason regardiess of cause or origin. Said mutual waivers shall be in addition to, and not in
limitation or derogation of, any other waiver or release contained in this Lease with respect to
any loss or damage to property of the parties hereto. Each party 1o this Lease agrees immediately
after execution of this Lease to give each insurance company, which has issued to it polices of
fire and extended coverage insurance, written notice of the terms of the mutual waivers
contained in this Section 9.4, and if necessary, to have the insurance policies properly endorsed.
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10. DEFALULT.

10.1 Events of Default. The occurrence of any of the following shall constitute
4 “Default” by Tenant:

{a) Failure to pay rent by the [irst day of any month as set forth in
Section 4.1 above; provided, however, that Landlord may not exercise any of its remedies on
account of such Default without first affording Tenant notice thereof and a period of five (5)
days after such notice within which to cure such Default.

() Abandonment or vacating of the Premises for more than ten (10)
consecutive days;

(c) Failure to pay any other sum of money timely as required under
this Lease other than payment of rent, taxes, etc. provided, however, that Landlord may not
exercise any of its remedies on account of such Default without first affording Tenant notice
thereof and a period of five (5) days after such notice within which to cure such Defaulit;

(d) Violation of or failure to perform any obligation, covenant, duty,
" etc. imposed on Tenant under this Lease; provided, however, that Landlord may not exercise any
of its remedies on account of such Default without first affording Tenant notice thereof and a
period of thirty (30) days after such notice within which to cure such Default. If the Default
cannot be reasonably cured within thirty (30) days, Landiord shall not exercise any of its
remedies on account thereof if Tenant commences to cure the Default within the first ten (10)
days of such thirty (30) day period and diligently and in good faith continues to cure the Default
thersafter,

(e)  If Tenant is voluntarily adjudicated a bankrupt or applies for or
takes the benefit of any bankruptcy or insolvency act or any statutory provisions now or hereafier
enacted for the relief of debtors, or makes a general assignment for the benefit of creditors, or
files a petition for reorganization, or applies for the appointment of a Receiver or Trustee of its
property, or dissolves or liquidates or commences an action or proceeding for dissolution or
liquidation;

(£ If any action or proceeding shall be instituted against Tenant

seeking its adjudication as a bankrupt or seeking its reorganization or seeking the appointment of

a Receiver or Trustee of ils property or otherwise seeking respite or other creditors’ rclief or the

issuance of an attachment against the property of Tenant or any part thereof or the taking of any

property of Tenant in connection with the dissolution or liguidation of Tenant, if such action or
proceedings shall not be vacated or set aside or dismissed within sixty (60) days. Provided,

however, that the restriction that Landlord not exercise any of its remedies without first affording

Tenant notice and an opportunity to cure in accordance with Subsections (a), (¢) and (d) above

0 shall cease to apply if within any period of twelve (12) consecutive months Landlord has given
two (2) prior notices to Tenant under Subsections (a), (¢) or (d) above. That is, with respect to
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the third time during any period of twelve (12) consecutive months that a violation or failure 10
perform occurs within the meaning of Subsections (a), (c¢) or (d) above, then Landlord may
exercise any of its remedies on account of such Default and shall not be required first to afford
Tenant notice and an opportunity to cure same.

10.2 Remedies.

(a) Landlord shall have the following remedies if Tenant commits a
Default; these remedies are not exclusive; they are cumulative in addition to any right or
remedies now or later allowed by law;

(n Landlord may terminate this Lease, in which event Tenan!
shall immediately surrender the Premises to Landlord, and if Tenant fails to do so, Landlord
may, without prejudice to any other remedy that it may have for possession arrearages in rent or
any other sum due hereunder, enter upon and take possession and expel or remove Tenant and
any other person who might be occupying the Premises or any part thereof, by force if necessary,
without being liable for prosecution or any claim of damages for such entrance and expulsion or
removal. Tenant agrees to pay Landlord on demand the amount of all loss and damage which
Landlord might suffer by reason of such termination, whether through inability to relet the
Premises on such terms as Landlord deems advisable, and receive the remt for reletting, If
Landlord is unable to relet the Premises, then Tenant shall pay to Landlord as damages a sum
equal to all deficiencies under this Lease.

(2) Landlord may declare the rent for the whole unexpired
Term of this Lease to at once become due and eligible, and may accordingly demand and sue for
and receive the entire rent for the whole Term.

(3) Landlord may proceed one or more times for and may
thereby receive past due payments of rent, without prejudicing Landlord's right to proceed later
for and to thereby receive remaining paymenis or to cxercise any other remedy.

(1)) Landlord may do whalever Tenant is obligated to do under the
terms of this Lease to correct the Default. Tenant agrees to reimburse Landlord on demand for
any expenses that Landlord may incur in effecting compliance with Tenant's obligations under
this Lease in any manner, and Tenant further aprees that Landlord shall not be liable for any
damages resulting to Tenant from such action.

(c) No reentry or taking possession of the Premises by Landlord shall
be construed as an election on its part to terminate this Lease, unless a written notice of such
intention is given lo Tenant. Notwithstanding any such reletting or reentry or taking possession,
Landlord may at any time thereafter elect to terminate this Lease for a previous Defaull. The
loss or damage that Landlord may suffer by reason of termination of this Lease, or the deficiency
from any relelling as provided for hereinabove, shall include Landlord's expenses of
repossession,
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(d) At any time after a Default has occurred, Landlord shall have the
right to change or modify door locks on entry doors into the Premises, and/or terminate all utility
services to the Premises, and such right to modify or change locks and/or terminate utility service
shall continue so long as Tenant is in Default hereunder, Landlord shall not be obligated to
furnish Tenant with a new key or to allow Tenant to enter the Premises, or to reinstale any
terminated utility services until and unless Tenant has cured such Default.

(e) The statutory lien in favor of Landlord is hereby confirmed.

(N In addition to the other remedies provided in this Leasc, Landlord
shall be entitled, to the extent permitted by law, to injunctive relief in case of violation or
attempted or threatened violation, of any of the provisions of this Lease, or to a decree
compelling performance of any other provisions of this Lease, or to any other remedy allowed at
law or equity.

10.3  Waier of Notice. With respect to all right and remedies that may be
exerciscd by Landlord on account of Default of Tenant, Tenant hereby waives and relinquishes, to
the fullest extent permitted by law, any and all notices or rights to notices to which Tenant might
otherwise be entitled, including but not limited 10 any notice to vacate the Premises.

10.4 Landlord Expeditures. In addition to and not in derogation or limitation
of any other rights or remedies available to Landlord, if Tenant should fail to perform any
obligation under this Lease fully and punctually on the due date, then Landlord, upon prior notice
lo Tenant in accordance with this Lease, may perform such obligation, and the cost to Landlord
thereof (for example, without limitation, the cost of procuring insurance that Tenant has failed to
procure) shall be owed by Tenant to Landlord as additional rent, and subject to all other provisions
hereof with respect to the payment of rent, provided that only such additional rént shall not be due
until five (5) days after Landlord has provided Tenant with written notice of the amount so due
and the reason that Landlord incurred such expense.

10.5 Payments., No pavment by Tenant, or acceptance by Lundlord, of an
amount which is less than the amount due from Tenant to Landlord, shall be treated otherwise
than as a payment on account. The ageeptance by Landlord of a check for a lesser amount with
an endorsement or statement thereon, or upon any letter accompanying such check that such
lesser amount is payment in full shall be given no effect. Landlord may accept such check
without prejudice to any of its other rights or remedies against Tenant whether those remedies
are at law or in equity.

11. SUBORDINATION TO MORTGAGE. Tenan! accepts this Lease subject and
subordinate to any mortgage, deed of trust, ground lease, or other lien hereafier arising upon the
Premises, or upon the Building and to any renewals, refinancing and extensions, thereof, but
Tenant agrees that any such morigagee shall have the right at any time to subordinate such
mortgage, deed of trust, or other lien to this Lease on such terms and subject to such conditions
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as such mortgagee may deem appropriate in its discretion. Landlord is hereby irrevocably vested
with full power and authority to subordinate this Lease lo any morigage, deed of trust, or other
lien mow existing or hereafter placed on the Premises, or the Building or attorning to the holder
of any such liens as Landlord may request so long as the same do not otherwise materially
increase the obligations or decrease the other rights of Tenant hereunder. In the event that
Tenant should fail to execute any subordination or other agreement required by this Paragraph,
promptly as requested, such failure shall constitute a default by Tenant. Upon written request of
Tenant, Landlord shall obtain from the mortgagee or trustee (or its servicer) of any mortgage or
deed of trust which encumbers the Building a subordination, non-disturbance and attormment
agreement (“SNDA"), pursuant to which such mortgagee or trustee agrees to recognize this
Lease in the event of default under such mortgage or deed of trust or sale under such mortgage or
deed of (rust, so long as Tenant is not in default hereunder beyond the expiration of any
applicable cure or grace period. Landlord represents to Tenant that the Building is not presently
encumbered by a mortgage or ground lease.

12. ESTOPPEL CERTIFICATE. Tenant agrees that it will from time to time
within ten (10) days of each request by Landlord, exccute and deliver to such persons as
Landlord shall request, a statement in recordable form certifying that this Lease is unmodified
and in full force and effect (or if there have been modifications, that the same is in full force and
effect as so modified), stating that the dates to which rent and other charges payable under this
Lease have been paid, stating that Landlord is not in default hereunder (or if Tenant alleges a
default, stating the nature of such alleged default), and further stating such other matters as
Landiord shall reasonably require, Landlord shall provide the form of each such statement with
the request.

13. HAZARDOUS MATERIALS. Landlord represents and warrants that after
diligent inquiry, Landlord has no knowledge of the existence of asbestos or other hazardous
materials in, on, under or about the Premises and/or Building.

14, TAXES.

14.1 Real Property Taxes and Special Assessments. Tenant shall be solely
responsible for and shall pay all real property taxes and special assessments with respect to the
Premises due during the term of this Lease and any renewals thereof. Taxes and special
assessments shall be prorated for any partial years.

142 Personal Property Taxes. Tenant shall be responsible for and shall pay,
prior to delinquency, all taxes assessed against and levied upon any personal property used on or
about the Premises, including without limitation, furnishings, equipment and trade fixtures.

14.3  Taxes Paid Direet. Landlord shall provide Tenant with statements for
real estate taxes within twenty (20) days following receipt. Tenant shall provide Landlord with
proof of payment of real estate and personal properly laxes not less than twenty (20) days prior
to the time for payment of such taxes.
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15. INDEMNIFICATION. Landlord and Tenant shall each indemnify, defend, and
save harmless the other party and the other party’s employees, agents, and contractors (the
“Indemnified Parties™) from and apainst any and all loss, damage, ¢laim, demand, liability, or
expense (including reasonable attorneys' fees) resulting from claims by third partics and based
on any acts or omissions (specifically including negligence) of the indemnitor, its employees,
agents, and contractors in connection with the Premises and only to the extent caused in whole or
in part by acts or omissions of the indemnitor, its employees, agents, and contractors, regardless
of whether or not the claim is caused in part by any of the Indemnified Partics. The indemnitor
shall have the right to assume the defense of any claim covered by this indemnity on behalf of
both itself and the Indemnified Parties, provided that the lawyers selected by the indemnitor to
handle the defense are reasonably satisfactory to the Indemnified Parties and the representation
will not result in a conflict of interest for the lawyers. The Indemnified Parties may not settle
any claim covered by this Indemnification article without the consent of the indemnitor. When
any claim is caused by the joint acts or omissions of the indemnitor and the Indemmified Parties,
the indemnitor’s duties under this article shall be in proportion to the indemnitor’s allocable
share of the joint liability, This Indemnification article shall not be construed o restrict, limit, or
modify Tenant's insurance cbligations under this Lease. Tenant's compliance with the insurance
requirements under this Lease shall not restrict, limit, or modify Tenant's obligations under this
Indemnification article.

EXCEPT FOR ANY CLAIMS, RIGHTS OF RECOVERY AND CAUSES OF ACTION THAT
TENANT HAS RELEASED, LANDLORD SHALL HOLD TENANT HARMLESS AND
DEFEND TENANT AGAINST ANY AND ALL CLAIMS OR LIABILITY FOR ANY
INJURY OR DAMAGE TO ANY PERSON [N, ON OR ABOUT THE PREMISES OR ANY
PART THEREOF AND ALL COSTS, COUNSEL FEES AND EXPENSES IN CONECTION
THEREWITH, WHEN AND TO THE EXTENT SUCH INJURY OR DAMAGE SHALL BE
CAUSED BY THE NEGLIGENCE OR INTENTIONAL MISCONDUCT OF LANDLORD,
ITS AGENTS, SERVANTS AND EMPLOYEES. NOTHWITHSTANDING THE
FOREGOING OR ANYTHING CONTRARY IN THIS LEASE, TENANT AND LANDLORD
EACH HEREBY AGREE THAT IN NO EVENT SHALL EITHER OF THEM BE LIABLE
FOR ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES WHATSOEVER,
INCLUDING WITHOUT LIMITATION, ANY DAMAGES AS A RESULT OF ANY
INTERRUPTION OF THEIR BUSINESS OR ANY LOSS OF INCOME THEREFROM.
EXCEPT FOR ANY CLAIMS, RIGHTS OF RECOVERY AND CAUSES OF ACTION THAT
LANDLORD HAS RELEASED, TENANT SHALL INDEMNIFY, HOLD LANDLORD
HARMLESS FROM AND DEFEND LANDLORD AGAINST ANY AND ALL CLAIMS OR
LIABILITY (INCLUDING, WITHOUT LIMITATION, ALL COSTS, COUNSEL FEES,
EXPENSES AND LIABILITIES INCURRED IN CONNECTION WITH ANY SUCH CLAIM
OR ACTION OR PROCEEDING BROUGHT THEREON) FOR ANY INJURY OR DANAGE
(i) TO ANY PERSON OR PERPERTY WHATSOEVER OCCURRING IN, ON OR ABOUT
THE PREMISES OR ANY PART THEREOF, INCLUDING WITHOUT LIMITATION,
ELEVATORS, STAIRWAYS, PASSAGEWAYS, HALLWAYS, PARKING AREAS,
SIDEWALKS OR DRIVEWAYS, THE USE OF WHICH TENANT MAY HAVE IN
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ACCORDANCE WITH THIS LEASE, WHEN AND TO THE EXTENT SUCH INURY OR
DAMAGE SHALL BE CAUSED BY THE ACT, NEGLECT, FAULT OF, OR OMISSION OF
ANY DUTY WITH RESPECT TO THE SAME BY TENANT, ITS AGENTS, SERVANTS,
EMPLOYEES, OR INVITEES, (ii) ARISING FROM THE CONDUCT OR MANAGEMENT
OF ANY WORK DONE BY THE TENANT IN OR ABOUT THE PREMISES OR FROM THE
USE, OPERATION OR OCCUPANCY OF THE PREMISES BY TENANT, AND/OR (iii)
ARISING FROM TENANT'S BREACH OF THIS LEASE. THE PROVISIONS IN THIS
PARAGRAPH 15 SHALL SURVIVE THE EXPIRATION OR TERMINATION OF THIS
LEASE WITH RESPECT TO ANY CLAIMS OR LIABILITY OCCURRING PRIOR TO
SUCH EXPIRATION OR TERMINATION,

16. ANTI-WAIVER. The failure of a party to insist on the strict performance of any
provision of this Lease or to exercise any remedy for any default shall not be construed as a
waiver, The waiver of any noncompliance with this Lease shall not prevent subsequent similar
noncompliance from being a default, No notice to or demand on a party shall of itself entitle the
party to any other or further notice or demand in similar or other circumstances. No waiver shall
be cffective unless expressed in writing and signed by the waiving party. The receipt by
Landlord of any rent afier default on the part of Tenant (whether the rent is due before or afier
the default) shall not be deemed to operate as a waiver of any then existing default by Tenant or
of the right of Landlord to enforce the payment of any other rent reserved in this Lease that may
be due and owing at that time, or otherwise, or to pursu¢ any other remedies available to
Landlord. No payment by Tenant, or receipt by Landlord, of a lesser amount than the rent
actually owed under the terms of this Lease shall be deemed to be other than on accouni of the
earliest stipulated rent, nor shall any endorsement of, or statement on, any check or any letter
accompanying any check or payment of rent be deemed an accord and satisfaction. Landlord
may accepi the check or payment without prejudice to Landlord’s right to recover the balance of
the rent or to pursue any other remedy. No act of Landlord shall be deemed an acceptance of a
surrender of the Premises and no agreement to accept a surrender shall be valid unless in writing
and signed by Landlord. The acceptance of the keys to the Premises by the Landlord from the
Tenant before the termination of this Lease will not operate as a termination of this Lease or a
surrender of the Premises uniess done under a written agreement duly executed on behalf of
Landlord and specifically evidencing an express intention by Landlord so 1o effect a termination
or accept a surrender, [t is the intention of the panies that this article modify the common law
rules of waiver and estoppel.

17. CONDEMNATION.

17.1 Taking - Landlord's and Tenant's Rights. If any pan of the Premises is
taken by right of eminent domain or conveyed in lieu thereof (a "Taking"), and such Taking,
prevents Tenant from conducting its business in the Premises in a manncr reasonably comparable
to that conducted immediately before such Taking, and Landlord fails, prior to the effective time
of the Taking, to replace the part of the Premises to be taken with adjacent property of equivalent
use reasonably acceptable to Tenant for the purposes contemplated by this Lease, then Tenant
may terminate this Lease as of the date of such Taking by giving written notice to Landlord
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within sixty (60) days after the effective date of such Taking, and Rent shall apportioned as of
the date of such Taking. If Tenant does not terminate this Lease, then Rent shall be abated on a
reasonable basis as to that portion of the Premises rendered untenantable by the Taking.

172 Taking - Landlerd's Rights. If any material portion of the Premises
becomes subject to a Taking, and Landlord fails, prior to the effective time of the Taking, to
replace the part of the Premises to be taken with adjacent property of equivalent use reasonably
acceptable to Tenant for the purposes contemplated by this Lease, then this Lease, at the option
of Tenant, exercised by written notice to Landlord within thirty (30) days afier such Taking, shall
terminate and Rent shall be apportioned as of the date of such Taking. If Tenant does not elect to
terminate this Lease, then this Lease will continue in full force and effect.

17.3  Award. If any Taking occurs, Landlord shall receive the entire award or
other compensation for the Premises and other improvements taken; provided for so long as the
award to Landlord is sufficient to pay the full amount of any and all mortgages on the Property,
Tenant shall have the right to panticipate pro rata in an amoun! available to cover the cost of
improvemenlts made to the Building, as hereinafter provided. The amount of any award allocated
to improvements that would be available for Tenant's participation shall be equal to the total
amount of the award less the amounts required to pay Landlord's Mortgagees holding one or
more liens on any portion of the Premises or improvements, Tenant's proportionate share of such
amount shall be equal to the amount available from such award times a fraction, the numerator of
which shall be the unamortized amount of cost of improvements installed or constructed by
Tenant in excess of the Construction Allowance, and the denominator of which shall be the
unamortized cost of all improvements subject to such Taking.

18, FIRE OR OTHER CASUALTY.

18.1 Repair Estimate. If the Premises is damaged by fire or other casualty (a
*Casualty"™), Landlord shall, within thirty (30) days after such Casualty, deliver 10 Tenant a good
faith written estimate in writing (the “Damage Notice”™) of the time needed to repair the damage
caused by such Casualty.

18.2 Landiord's and Tenant's Rights. If a material portion of the Premises or
the Building is damaged by Casualty such that Tenant is prevented from condueting its business
in the Premises in a manner reasonably comparable to that conducted immediately before such
Casualty and Landlord estimates that the damage caused thereby cannot be repaired within two
hundred seventy (270) days after the commencement of repair, then Tenant may terminate this
Lease by delivering written notice to Landlord of its election (o terminate within thirty (30) days
after the Damage Notice has been delivered to Tenant. [f this Lease is not terminated, Landlord
shall repair the Building or the Premises, as the case may be, as soon as practicable, and Rent for
the portion of the Premises rendered untenantable by the damage shall be abated on a reasonable
basis from the date of damage until the completion of the repair; provided, if the Casualty occurs
within the last year of the Initial Lease Term or the last year of any of the Renewal Lease Terms,
Landlord shall not be required to so repair unless Tenant exercises its Renewal Option.
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In any future loan documents relating to the Premises and/or Building, Landiord
shall use good faith commercially reasonable efforts to negotiate into such loan documents that
Landlord’s Mortgagee, being a loss payce, shall use any and all insurance proceeds received as a
result of such Casualty solely to repair damage to the Premises and/or Building, In the event
Landlord's Mortgagee is unwilling to make said funds available to finance the repairs, or, for any
other reason, the insurance proceeds actually received by Landlord, together with any other
funds available to Landlord for such rebuilding, are inadequate or will be inadequale for such
purposes, Landlord shall provide written notice of such circumstances to Tenant and use good
faith commercially reasonable efforts to request that Landlord’s Mortgagee apply any and all
insurance proceeds towards financing the repairs unless such Casualty occurs within the last year
of the Initial Lease Term or the last year of any of the Renewal Lease Terms, and Tenant does
not intend to exercise its renewal of this Lease. Within thirty (30) days after receipt of such
notice from Landlord, Tenant shall have the right to terminate this Lease by delivery of written
notice to Landlord.

18.3 Repair Obiligation. If this Lease is not terminated following a Casualty,
then, subject to the proviso in the last sentence of Section 18.2, Landlord shall, as soon as
rcasonably practicable afler such Casualty, commence to repair the Building and the Premises
and shall proceed with reasonable diligence to restore the Building and Premises to substantially
the same condition as they existed immediately before such Casualty, however, Landlord shall
not be required to repair or replace any part of the furniture, equipment or fixtures which may
have been placed by, or at the request of. Tenant or other occupants in the Building or the
Premises. Landlord’s obligation to restore any improvements made to the Premises by Tenant is
expressly conditioned upon Tenant providing to Landlord the details of such improvements (to
the cxtent not specified on any plans or specifications provided to Landlord), together with
information concerning the cost to purchase and install such improvements,

19.  SIGNS. Tenant shall have the exclusive right to monument signage and Tenant
shall have the right to affix its sign on the facade and roof of the Building. The location, size and
design of such signage shall be limited only by zoning laws and local ordinances.

20. SURVIVAL. Any liability or obligation of Landlord or Tenant arising during the
Lease Term shall survive the expiration or earlier termination of this Lease, including obligations
and liabilities relating to (a) the condition of the Premises or the removal of Tenant's Property,
and (b) the indemnification provisions of this Lease.

21. Intentionally left blank
22, QUIET ENJOYMENT,

22.1 Landlord’s Covenant. Landlord covenants and agrees that, on Tenant's
paying Rent and performing all of the other provisions of this Lease on its part to be performed,
Tenant may peaceably and quietly hold and cnjoy the Premises for the Leasc Term without
material hindrance or interruption by Landlord or any other person claiming by, through, or
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under Landlord, subject, ncvertheless, to the terms, covenants, and conditions of this Lease and
all existing or future ground leases, underlying leases, mortgages, or deeds of trust encumbering
the Premises.

21.2 Non-Disturbance. Landlord covenants and agrees that, concurrently with
the cxecution of this Lease, it will provide Tenant with 8 commercially reasonable non-
disturbance agreement in favor of Tenant from any ground lessor or mortgagee then in existence.
It will be a condition to the subordination of Tenant’s rights and interests under the Lease to the
rights and interests of any future ground lessor or morigagee that such party enters into a
commercially reasonable non-disturbance agreement with Tenant.

23. END OF TERM.

23.1 Surrender Obligations. Tenant shall surrender the Premises to Landlord
at the expiration or sooner termination of this Lease in good order and condition, broom clean,
except for reasonable wear and tear.

23.2 Landlord's Property. The term “Landiord’s Property™ shall mean all
fixtures, equipment, improvements, appurtenances, and carpeting, attached to or built inlo the
Premises at the Commencement Date or during the Lease Term, whether or not by or at the
expense of Tenant, and any personal property in the Premises on the Commencement Date,
unless the personal property was paid for by Tenant. All Alterations, whether temporary or
permanent in character, including HVAC equipment, wall coverings, carpeting and other floor
coverings, ceiling tiles, blinds and other window treatments, lighting fixtures and bulbs, built in
or attached shelving, built in furniture, millwork, counter tops, cabinetry, all doors (both exterior
and interior), bathroom fixtures, sinks, kitchen area improvements, and wall mirrors, made by
Landlord or Tenant in or on the Premises shall be deemed Landlord’s Property. All of
Landlord’s Property shall be and remain a part of the Premises at the expiration or sooner
termination of the Leasc Term (without compensation to Tenant) and shall not be removed or
replaced by Tenant without the prior written consent of Landlord.

233 Tenant's Property. The term “Tenant’s Property” shall mean all
moveable machinery and equipment, including moveable communications cquipment and
moveable office equipment, that are installed in the Premises by or for the account of Tenant
without expense to Landlord and that can be removed without damage to the Premises or the
Premises, and all moveable fumiture, furnishings, and other articles of moveable personal
properly owned by Tenant and located in the Premises. Subject to the Landlord’s statutory
landlord’s lien and any security interest in favor of Landlord, Tenant's Property may be removed
by Tenant at any time during the Lease Term; provided, however, Tenant shall repair or pay the
cost of repairing any damage to the Premises or to the Premises resulting from the imitial
installation or removal, or both, of Tenant’s Propeny.

23.4 Removal and Restoration Obligations. On the expiration or sooner
termination of the Lease Term, Tenanl, at its expense, shall remove from the Premises all of
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Tenant’s Property (except those items that Landlord shall have expressly permitted to remain,
which items shall become the property of Landlord) and all Alterations that Landlord designates
by notice to Tenant. Tenant shall also repair any damage to the Premiscs and the Premises
caused by the removal.

24. LEASE NOT BINDING UNLESS EXECUTED. Submission by Landlord of
this Lease for execution by Tenant shall not constitute an offer and shall confer no rights nor
impose any obligations on either party unless and until both Landlord and Tenant shall have
executed and delivered this Lease.

25. ATTORNEYS' FEES. In any suit, action, or other proceeding, including
arbitration or bankruptcy, arising out of or in any manner relating to this Lease, the Premises, or
the Premises (including (a) the enforcement or interpretation of either party's rights or
obligations under this Lease whether in contract, tort, or both, or (b) the declaration of any rights
or obligations under this Lease) the prevailing party, as determined by the court or arbitrator,
shall be entitled to recover from the losing party reasonable attorneys’ fees and disbursements
(including disbursemenis that would not otherwise be taxable as costs in the proceeding). All
references in this Lease to attorneys’ fees shall be deemed to include all lepal assistants’,
‘paralegals’, and law clerks' fees and shall include all fees incurred through all post-judgment and
appellate levels and in connection with collection, arbitration, and bankruptcy proceedings.

16. NOTICES.

26.1 General Requirements. Except as otherwise expressly provided, any
notice, demand, request, ¢lection, or other communication (a “Communication™) required or
permitted to be given or made to or by any party to this Lease or otherwise given or made under
this Lease, shall be in writing. A Communication shall be deemed to have been delivered and
received on the earlier of the day actually received (by whatever means sent, including means not
authorized by this article) if received before 5:00 PM on a Business Day (or, if not received
before 5:00 PM on a Business Day, on the first Business Day after the day of receipt) or,
regardless of whether or not received after the following dates, (a) on the date of transmittal by
telecopy to the addressee’s Notice Address, with the confirmation sheet obtained by the sender
being deemed conclusive proof of the transmission of the telecopy; (b) on the date of delivery or
refusal of delivery, if by band delivery; or (¢) on the first Business Day after having been
delivered to a nationally recognized overnight air courier service (such as Federal Express) for
“nex! business day” delivery; in each case addressed to the respective party at the party’s Notice
Address, which Notice Address may be changed by notice delivered to the other party in
accordance with the terms of this article; provided that if Tenant has vacated the Premises or is in
default of this Lease, Communications may be delivered by any manner permitted by law for
service of process. Any Communication transmitted by telecopy after 5:00 p.m. shall be deemed
to have been made on the next Business Day following the date on which it was transmitted.
Notwithstanding the foregoing, any Communication which is in fact received, regardless of
whether it is sent in compliance with the requirements of this article, shall be effective as of the
date received. If any Communication is returned to the addressor because it is refused,
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unclaimed, or the addressee has moved, or is otherwise not delivered or deliverable through no
fault of the addressor, effective notice shall still be deemed to have been given. If there is more
than one party constituting Tenant, any Communication may be given by or to any one of them,
and shall have the same force and effect as if given by or to all of them.

26.2 Notices by and to Lawyers. Any lawyer representing Landlord or Tenant
may give any Communication under this Lease on bchalf of the lawyer's client. Any
Communication so given by a lawyer shall be deemed to have been given by the lawyer's client.
Notwithstanding anything to the contrary in this Lease, any obligation to send a copy of a
Communication to a party's lawyer shall only apply to Communications which are notices of a
default under this Lease. Failure to give a copy of any Communication to the lawyer for a party
will not affect the validity of the Communication provided that the Communication has been
given to the party represenied by that lawyer.

26.3 Change of Notice Address. Either party may change its Notice Address
by notice to the other party. However, this will not permit a party to add additional persons to
receive Communications or copies of Communications so that more than a maximum of two
persons are entitled to receive any Communication or copy of any Communication.

27. SUCCESSORS AND ASSIGNS; PERSONS BOUND. This Lease shall bind
and inure to the benefit of the heirs, personal representatives, administrators, and, except as
otherwise provided, the successors or assigns of the parties to this Lease. If there is more than
one party constituting Tenant, each party shall be jointly and severally liable with the other
parties constituting Tenant for the performance of all of the obligations of Tenant under this
Lease.

28. JURY WAIVER; COUNTERCLAIMS. LANDLORD AND TENANT
WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR. COUNTERCLAIM IN-
VOLVING ANY MATTER WHATSOEVER ARISING OUT OF OR IN ANY WAY
CONNECTED WITH (a) THIS LEASE, (b) THE RELATIONSHIP OF LANDLORD AND
TENANT, (c) TENANT'S USE OR. OCCUPANCY OF THE PREMISES, OR (d) THE RIGHT
TO ANY STATUTORY RELIEF OR REMEDY. THE WAIVERS SET FORTH IN THIS
ARTICLE ARE MADE KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY BY
TENANT AND LANDLORD. TENANT AND LANDLORD FURTHER ACKNOWLEDGE
THAT THEY HAVE BEEN REPRESENTED (OR HAVE HAD THE OPPORTUNITY TO BE
REPRESENTED) IN THE SIGNING OF THIS LEASE AND IN THE MAKING OF THIS
WAIVER BY INDEPENDENT COUNSEL, SELECTED OF THEIR OWN FREE WILL, AND
THAT THEY HAD THE OPPORTUNITY TO DISCUSS THESE WAIVERS WITH
COUNSEL.

29. TIME IS OF THE ESSENCE. Time is of the essence as 1o all of the obligations
of Tenant and Landlord under this Lease.
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30.  IMPOSSIBILITY OF PERFORMANCE. For purposes of this Lease, the term
"Unavoidable Delay” shall mean any delays due to strikes, lockouts, civil commotion, warlike
operations, invasion, rebellion, hostilities, military or usurped power, sabotage, povernment
regulations or controls, inability to obtain any material, utility, or service because of
governmental restrictions, hurricanes, floods, or other natural disasters, acts of God, or any other
cause beyond the direct control of the party delayed (not including the insolvency or financial
condition of that party or the increased cost of obtaining labor and materials). Notwithstanding
anything in this Lease 10 the contrary, if Landlord or Tenant shall be delayed in the performance
of any act required under this Lease by reason of any Unavoidable Delay, then provided notice
of the Unavoidable Delay is given to the other party within ten days afier ils occurrence,
performance of the act shall be excused for the period of the delay and the period for the
performance of the act shall be extended for a reasonable period, in no event to exceed a period
cquivalent to the period of the delay,

31, PARKING.

31.1 Tenaat's Rights. As long as Tenant is entitled to the possession of the
Premises, Tenant shall be entitled to use the Tenant’s Parking Spaces in the Parking Areas.

32. GENERAL PROVISIONS.

32.1 Construction of Language. Whenever in this Lease the coniext allows,
the terms “Lease,” “Lease Term,” and “term of this Lease,” or terms of similar import, shall be
deemed to include all renewals, extensions, or modifications of this Lease or the Lease Term.
The word “including” when used in this Lease shall be deemed to mean “including, but not
limited to,” or “including without limitation.” The headings of articles, sections, or subsections
in this Lease are for convenience only and shall not be relevant for purposes of interpretation of
this Lease. This Lease has been negotiated “at arm’s length™ by Landlord and Tenant, each
having the opportunity 1o be represented by legal counsel of its choice and 10 negotiate the form
and substance of this Lease. Therefore, this Lease shall not be more strictly construed against
either party by reason of the fact that one party may have drafted this Lease,

32.2 Drafts. No inference shall be drawn from the modification or deletion of
versions of the provisions of this Lease conlained in any drafis exchanged between the parties
before execution of the final version of this Lease that would be inconsistent in any way with the
construction or interpretation that would be appropriate if the prior drafts had never existed.

32.3 Severability. If any provision of this Lease or the application of a
provision to any person or circumstance shall, to any extent, be invalid or unenforceable, the
remainder of this Lease and the application of the invalid or unenforceable provision to persons
or circumstances other than those as to which it is mvalid or unenforceable shall not be affected,
and the remainder of this Lease shall otherwise remain in full force and effect. Moreover, the
invalid or unenforceable provision shall be reformed, if possible, so as to accomplish most
closely the intent of the parties consistent with applicable law.
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32.4 Integration. This Lease shall constitute the entire agreement of the parties
concerning the matters covered by this Lease. All prior understandings and agreements had
between the parties concemning those matters, including all lease proposals, letters of intent, and
similar documents, are merged into this Lease, which alone fully and completely expresses their
understanding.

325 Amendment, This Lease may not be amended, modified, altered, or
changed in any respect, except by furthcer agreement in writing duly executed on behalf of
Landlord and Tenant.

32.6 Exhibits and Addendums. All exhibits and addendums attached to this
Lease shall, by this reference, be incorporated into this Lease.

32.7 Relationship of Parties. A fiduciary relationship shall not cxist between
the parties and neither party shall owe fiduciary duties to the other. This Lease is not perceived
by the parties to be a “complex transaction” and should not be construed as a “complex
transaction.”

328 Governing Law. This Lease has been negotiated and executed in Texas.
It shall be construed and enforced in accordance with the laws of the State of Texas, without
application of conflicts of laws principles.

329 Fax Transmissions. This Lease may be transmitted between the parties
by facsimile machine. Landlord and Tenant intend that faxed signatures constitute original
signatures and that a faxed Lease containing the signatures (original or faxed) of Landlord and
Tenant is binding on Landlord and Tenant.

32.10 Counterparts. This Lease may be executed by the parties signing
different counterparts of this Lease, which counterparts together shall constitute the agreement of
the parties.
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IN WITNESS WHEREOQF, this Lease has been executed on behalf of Landlord and
Tenant as of the Date of this Lease.
WITNESSES: LANDLORD:
EAI REALTY OF TEXAS/ EAl REALTY OF TEXAS, LP
By:

Name: Jerald M. Barnett, Jr.
Title: Manager

Print or type name o
Date Executed: September 1, 2010

Print or type name

‘. TENANT:

REMINGTON COLLEGE - BCL, INC. d/b/a REMINGTON
COLLEGE - BATON ROUGE CAMFPUS

Print or type name
By:
MName: Jack W. Forrest
Title: President and Chief Executive Officer

Print or lype name Date Executed: September 1, 2010
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EXHIBIT “A”

LEGAL DESCRIPTION OF BUILDING
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EXHIBIT “B"
SCHEDULE OF RENT

'he Rent during the Initial Lease Term shall be:

Monthly Rental
Amount

July-10
Aug-10
Sep-10
Oct-10
Nov-10
Dec-10
Jan-11
Feb-11
Mar-11
‘. Apr-11
May-11
Jun-11
Jul-11
Aug-11
Sep-11
Oct-11
Nov-11
Dec-11

During any Renewal Lease Term the Market Value Rent fixed at the Commencement of the
Renewal Lease Term shall be the Rent for the first year of the Renewal Lease Term without
adjustment for the Index.
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The Rent upon exercise of renewal option shall be determined and shall be as follows:

(a)

(b)

Within 20 days following receipt of the notice that Tenant is exercising a renewal option,
Landlord and Tenant shall in good faith commence negotiations seeking to agree as to the
new Market Rate (defined below) for the Premises for the applicable Renewal Term. In
the event Landlord and Tenant have not agreed upon such Market Rate, then on or before
the 90th day following Tenant's delivery of the Election Notice, Landlord and Tenant
shall proceed to arbitration as provided herein and the only issue to be resolved in the
arbitration shall be the new Market Rate for the Premises for the Renewal Term. Within
30 days after 1t has been determined that the new Market Rate shall be decided by
arbitration, the parties shall agree upon a deciding arbiter, who shall be an MAI real
estate appraiser with at least five (5) years of full time commercial appraisal experience
in the area in which the Premises are located, In the event the parties cannot agree upon
the arbiter, within 15 days thereafter each party, al its cost and by giving notice to the
other party, shall appoint an MAI real estate appraiser with at least five (5) years of full
time commercial appraisal experience in the area in which the Premises are located 1o act
as arbiter. If a party does nol appoint an arbiter so qualified within the 15 day period, the
single arbiter appointed shall be the arbiter, and the arbiter thereafier shall select either
Landlord's Market Rate or Tenant's Market Rate for the Renewal Term. 1f the two (2)
arbiters are appointed by the parties as stated in this paragraph, then they shall select a
third MAI appraiser meeting the qualifications stated in this paragraph within ten (10)
business days, which third arbiter shall be the deciding arbiter for this process. 1f they are
unable 1o agree on the third arbiter, either of the parties to this Lease, by giving ten (10)
business days notice to the other party, may apply to the Chief Judge of the Seminole
County Circuit Court, for the selection of a third arbiter who meets the qualifications
stated in this paragraph. Each of the parties shall bear one-half (1/2) of the cost of
appointing the third arbiter and of paying the third arbiter's fee. The third arbiter,
however selected, shall be a person who has not previously acted in any capacity for
either party within five (5) years prior to the date on which the third arbiter is to be
selected. Within five (5) business days after selection of the deciding arbiter, Landlord
and Tenant shall deliver to each other and to the deciding arbiter its fimal, best
determination of the new markel rate for the Premises for the applicable Renewal Term
“Landlord’s Market Rate™ and “Tenant’s Market Rate,” respectively).

Within thirty (30) days after the selection of the deciding arbiter, the deciding arbiter
shall determine the Market Rate for the Renewal Term by reviewing the proposed Market
Rates, any background matcrials submitted by either party, and its independent review of
the market, and selecting either Landlord’s Market Rate or Tenant's Market Ratc for the
Renewal Term. Once the deciding arbiter has selected ecither Landlord's Market Rate or
Tenant’s Market Rate for the Renewal Term, it shall immediately notify the parties of its
determination. The arbiter’s decision shall be binding on Landlord and Tenant.

Tenant may exercise the Renewal Option for a second Renewal Term only if Tenant has
properly exercised its option for the first Renewal Term. Tenant shall not be permitted to
exercise this Renewal Option at any time during which Tenant is in default under this
Lease, subject to applicable notice and grace periods (if any). In the event Tenant
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commits an event of default following exercise of this Rencwal Option but before
commenc¢ement of the Renewal Term and fails to cure any default under this Lease prior
to the commencement of any Renewal Term, subject to applicable notice and grace
periods, Landlord may pursue the remedies available to it under this Lease for a default
hereof.

(¢)  Tenant shall be deemed to have accepted the Premises in “as-is” condition as of the
commencement of each Renewal Term, subject to any other repair and maintenance
obligations of Landlord under this Lease, it being understood and agreed that Landlord
shall have no additional obligation 1o renovate or remodel the Premises or any portion of
the Building as a result of Tenant's renewal of this Lease unless the determination of
Market Rate made by the arbitrator contemplates renovations and refurbishing of the
Premises and then in such event landlord shall be obligated to conform the Premises to
the condition used to determine Market Value.

id) The covenants and conditions of this Lease in force during the original Lease Term, as
the same may be modified from time to time, shall continue to be in effect during the
Renewal Term in question, except as follows:

(i) The “Commencement Date” for the purposes of this Lease shall be the first day of
the Renewal Term in question.

" (i)  For purposes of this Section, the fair market rental value or rate of the Premises
(“Markect Rate”™) for determining the Base Rental shall mean the base rental rate
and escalation that would be agreed to by a landlord and a comparable tenant at a
comparable building in the Baton Rouge market, each of whom is willing, but
neither of whom is compelled, to enter into a lcase transaction. Market Rate shall
be projected to the commencement date of the applicable term, and shall take into
account any existing tenant improvements or any special uses or rights afforded to
Tenant under the lease, and shall also take into account the following factors:

A, Location, quality and age of building;

Use and size of the space in questions;
Location and/or floor level within the building;
Extent of leasehold improvement allowances;

Relocation allowances;

Refurbishment and repainting allowances;

Any and all other concessions or inducements;

X o mmMU QO 3

Distinction between “gross” and “net” lease;
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1. Base year or dollar amount for escalation purposes (both operating costs
and ad valorem/real estate taxes);

'K Any other adjustments (including by way of indexes) to base rental,

K, Credit Standing and financial stature of Tenant; and

L. Length of Term.
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EXHIBIT *C"
N/A
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 FINANCIAL AID AND OTHER FINANCIAL ASSISTANCE

GENERAL INFORMATION

Fimaneial aid, as the verm is wvsed in this document, means funds
made availabde 10 assist studenis through yovemmental pragrams.
Financial anistance means non-governmental sources of funds
made available 1o 3154 studeniz.

The purpose of financial aid is 10 assist those students who, without
such ald, would be unable 1o attend college, Eligibility for financial
2id is determined by the department or agency responsible los
adminutration of the financial atd program, for example, the
United States Cepartment of Education ("USDE"} adminisiers the
Title IV financial aid programs. This Campus pamicipates in the
Title IV programs, but it does so only (o assist students in clitaining
financial aid available under the Title IV progmams. The Campus has
ng rude in determining whether a studént is eligible lor financial
b,

Applications for financial aid are accepted at any fime, and
shudoents are encovraged to apply in advance of Ihe beginning of
their progiam and academic years in neder to allow adequate time
for the USDE 10 determing the amount of financial aid, if any, that
the student is &ligible in receive. Sludents may only apply for, be
accepted in, be aclively reglstered in, and recelve linancial aid for
e program at a ime

DETERMINING A STUDENT'S FINANCIAL NEED

A student’s linancial need is used 1o determine what financial aid a
student may be eligibile to receive under the financial ald progams
administered by the USDE. Financial need is the diflerence
between the cosks of allendance {as defined by the regulations
governing the financial aid program, less the financial rescunces
avaifable jo the student. The costs of atiendance inclede twition and
fees, and may include other costs such as books, supplies, room
and board, personal expenses, transportation and related sxpenses
of the students’ dependents, il any. Financial resources may include
parents’ contribution, if the student is 3 dependent; applicant’s and
spouse’s eamings, (f (he student is married; welfare, savings, or
other assels and taxable and non-taxable saurces of income.

PERIOD OF OBLIGATION

The Period of Obligation i the period of time for which the
Campus financially obligates the studem *Period of Obligation™
means (ke length of the progeam

TITLE IV AWARDS

All Tiale 1V financis 2id awards are macs for one Academic Year
or less. The arnaunt of linancial aid a student is eligible (o receive
can change cach academic year, To continue efigibility for Title

¥ financial aid, a swdent moest submit all required linancial aid
documents mach Academic Year, and continue 10 demonstrate
financial need, and:

1. Remain in good standing with the Campus,

1. Maintzin Satisfactory Academic Progress [“SAP), and

4, Mot have a drug-related criminal conviction which renders them
ineligible,

Contenuation of financial aid awards is confingent upon continued
government funding of financial aid programs. The followang is a
general description of the financial aid programs available at the
Campus.

Information regarding benelits available from the Bureau of
Indian Aflzirs, the Office of Veterans' Aflais, or the Vocational
Rehabilitation Program can be obtained through those agencees.

TYPES OF FINANCIAL AID AVAILABLE TO THOSE
WHO QUALIFY

FEDERAL PELL GRANT

This grant is designed 1o assist siudents in need and who desie 1o
conlinue their education beyond high schoal. Federal Pell Grants
are awarded by the USDE 1o undergraduate sudents who have
nol eamed a bachelog or professional degres. The amount of the
grant is derermined by a standard formula and calowlated by the
USDE. The amount of the grant sveilable 1o the student, if any, will
depend on the Expecied Family Contribution (*EFC*} and the cost
aof attendznce.

FEDERAL SUPPLEMENTAL EDUCATIONAL OPPORTUNITY
GRANT ["FSEQC")

This grant is available to students with low EFC's. The amoont of
the grant, and the number of students who may receive this grant,
depend on the availability of funds from the LS, Department of
Education

FEDERAL SUBSIDITED STAFFORD LOAN

Federal Subsidized Stafford Loans are low interest loans that are
made to eligible students by lenders such as banks, eredit unions,
ot savings and lean associations, and are insured by a guarantee
agency. The Subsidized Staflord Loan is awarded based on financial
noed. interest charges are mot mgusred for amounty borrowed
under the Subsidized Stafiord Loan program unill the studest enters
*repaymen] periad,” which o a general rube beging six months
alter the student leaves school

FEDERAL UNSUBSIDIZED STAFFORD LOAN

Federal Unsubsidired Stafford Loans sre loans made 1o elipible
siudents by lenders such as banks, credit unions, or savings znd
loan associalions, and are insured by a puaraniee agoncy, The term
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FINANCIAL AID AND OTHER FINANCIAL ASSISTANCE

“unsithsidized” means thal interest expense is incurred from the
lime advances are made under the loan, even though no payments
are due wnlll the student enters the repayment period.

FEDERAL PLUS LOAN

Federal PLUS Loans are available to parents of dependent students
to help pay tor the educational expenses ul the sludent. Federzl
PLUS lpzrs are not based on need, bul when combined with
gthes financial resources, cannot exceed the student’s cost of
altendance. Repayment beging within 60 days of the final lgan
advance [dishursement), unless the parent qualifies for and is
granied 3 defesment by the lender. Interedt beging 1o accrue when
disbursements are made

= There s an angmalion lee charged on the loan amount at 3
rate determined by thie regulations,

* The yearly limit on 2 Federal FLUS Loan is egual to the
studenrs cost of attendance minus any other financial sid
received or financial resources available.

* The parent must pass a credit check to gqualily lor a Federal
PLLS Loan,

MNOMN-FEDERAL LOAN OPTIONS

I acldition to the federal loans referenced ahove, the Campus
can provide siudents with inlormation on Gther loan programs
available. These loan programs, commanly referred 1o 23
“ahtermarive loams™ or “private financing,” are offered by banks

or other financial Instinetions, and oligibility determinations are
inade by the banks or financial institutions and are not within

the control oF infiuence of the Campus. Accordmgly, the Campus
cannol gearantee 3 student’s eligitilily (o participate in any private
lmancing prograins.

OTHER FINANCIAL AID PROGRAMS

Sturdents may also, if eligible, recsive linancizl 2id from variows
other state of lederal agencies, departments, or programs
ingluding, bul not limited to: the Bureau of indian Affairs, the
Trade Readjustment Allowances {“TRA"), the Division of Vocational
Rehabilitation, or under the Workforce Investment Act ["WIA"), The
Campuos may be able to provide additional information aboul these
financial #irl programs, Students should theroughly investigate

the availability of other sources of financial 3id or assistance and
should ant rely vpon the Campus as being their sole source of all
information regarding the availability of such programs, i 2ny,

FEDERALTITLE IV FINANCIAL AID, ELIGIBILITY
REQUIREMENTS AND APPLICATION PROCEDURES

STUDENT ELIGIBILITY
A student may be eligible (o receive Title 1V, HEA program
assistance if the student:

« 15 a regular shudint enrolled, or accepled for encollment, in an
eligible program at an eligible institution;

s fior purposes of the FFEL and Direct Loan programs, 5
enralled for no longer than one twelve-month period in
a courss of sudy necessary lor enrollment in an eligible
program; of

+ For purposes of the Fedenl Perlons Loan, PWS, FFEL, and
Direct Loan programs, is enofled or accepted lor enrollment
as at least a half-fime student at an eligible institution in a
Program necestary for a prolessional credential or certification
frgem 2 State that is required lor employment 2s 2 leacher ia
elementary or secondany school in that Stane;

+ Fior purposes of the FFEL and Direct Loan programs, iy ai least
a hall-une student;

+ For purposes of the Federal Pell Grant Program Fedesal Perking
Loan, FFEL, and Direct Loan programs, Is aot incarcevated;

= Satisfies the cilizenship and ressdency requirements;

» Has a high school diploma or s recognized equivadens; o
qualifizs under the Ability-to-Benedi; determination;

« Maintains Salisfactory Academic Progres;

* Ewcept as proveded in part as set forth in Title 34, 5660.35.
is not in default on a loan made under, or obtained loans in
ewcess of the limits under, any Title IV, HEA loan programs;
does not have property sullject 1o 3 lien lor debl owed 1o
the LS and I5 nol liable for a grant or Federa! Perlans loan
overpayment;

* Files a Statement of Fduralional Puspose in accordance with
the instructions of the Secretary;

* Has a correet social security number (except residents ol
the Federated States of Micronesia, Republiic of the Marshall
Islands, or the Republic of Pelaul;

« Satishes Selective Sorvice registration requirements; and

* Saisfres any other program specific requirements

Application for Title IV financial 2id and the ditennination of
whether an applicant gualifees lor suct Imancial 2vd and the
amguni thereof invehes the following procedures:
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Title: Employee-znd Family Scholarship Program
Effective Date;  June 14, 2010 :
Prepared By:  RASI Vice President of Human Resources
Approved By: Company President'CED

L Paolicy

It is the policy of any residential campus ("Campus™), Remington College Online (*RCO™), Remington
Administrative Services, Inc, ("RASI™) and their affiliates; officers, employees and directors {zollectively,
the “Company™), that its eligible, full-time employees and the cligible employee’s dependent family
member(s) be provided an opportunity 1o obtain a scholarship to receive an education in certain programs ai
Reminglon College under the standards set forth herein,

1L Eligibility

Participation in the Emplovee and Family Scholarship Program (“Scholarship™) is not an “employee
benelit” per e, and accordingly, is not an entitlement. Paricipaticn in the Scholarship shall be at the sole
discretion of the Campus President, and 15 conditional upon, among other things, availability of classtoom
space, as well as other Scholarship application requirements.’ AL least thirty (30) days prior to the
employee or the emplovee’s dependent family member enrolling in classes, the employee must submit the
Application for Employee and Family Scholarship Program (lhe “Application”) along with any applicable
documenis as noted below. All students attending under the Scholarship must follow all published student
policics snd procedures like any other student

A. Enrollment at Residential Campuses

Full-time employees of the Company with & minimuem of one (1) year of continuous employment st the
time of application for the Scholarship may apply on their own behalf or on behall of a dependent family
meimber, as defined below. For the purpose of determining aligibility to receive the Scholarship, dependent
family members are defined as a spouse, dependent child or dependent stepchild of the employee
(collectively, the “Dependent Family Member(s}"). In order to qualify for the Schofarship, children and
step-children must be considered “dependents™ for Federal income tax purposes. Mo other rclatives are
eligible for the Scholarship. No more than one (1) participant at a time from the family (including the
employee) can receive the Scholarship and be enrofled in classes.

The Employee will be required to provide a copy of his/her most recent year's Federal Income Tax Rewmn-
Form 1040, and to sign & Dependent Family Member Status Affidavit with the Scholarship application
affirming that the proposed Dependent Family Member student still qualifies for dependent status, The
Dependent Family Member student will be required 10 execule a release under the Family Educational
Rights and Privacy Act ("FERPA") to allow the Company t0 discuss their educational records with the
employee under whom they received the Scholarship, if necessary.

B. Enrollment in Remington College Online

Only full-time instructional employees of the Company with & minimum of one (1) year of continuous
employment at the time of application for the Scholarship may apply for the Scholarship. For carollment in
RCO, the Scholarship is not available to an instructional employee's Dependent Family Member(s),

' The Cosmetology, Culinery Ans, Nursing, HYAC, Personal Fitness Trainer énd Dental Hygiens programs are nol eligible for
the Scholarship program. The Company reserves 1he right to change the lisi ol eligible programs s any time
Page | of § ployee and Family Scholaship Program Policy (FINAL) - Revited 061410
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Fulldime instructional employess applying for the Scholarship will only be eligible for enrollment mto
those RCO programs that dircctly relate o their current position with the Company. For example, a
Criminal Justice Instruclor with an Associare’s Degree in Criminal Justice would most likely be cligible for
enrclimant into the RCO Criminal Justice Bachelor's Degree Program whereas an Admissions
Representative would nol be elipible. The Company retains the right, in its sole discretion, to determing
whether the program inte which the instructiongl employee intends o enroll directly relates to the
instructional employee’s current position with the Company for purposes of delermining eligibility for the
Scholarship.

I Propram Costs

The Scholarship is an amount adequate to cover most, but not all, of the cost of attending classes at the
Campus or RCO. The Scholarship covers the tofal cost of wilion, books and supplies that are typically
provided by the Campus or RCO to non-scholarship students, All participanis in the Scholarship shall pay a
fixed fee of one hundred twenty-five dollars and zero cents ($125.00) per month (this fec is applied without
regard o whether the student is full-time or pan-time, online or residential). The amoeunt may be paid by
either the employee or the Dependent Family Member. The employee must “guarantee”™ payment for
Dependent Family Members as further deseribed below.

Employees or Dependent Family Members attending under this Scholarship agree to limit any
application for financial aid to the amount equal (o the student’s 312500 per month obligation. This
restriction includes, but Is oot limited to, any and all grant funds for which sn employee or
Dependent Family Member may be eligible. By applying for the Scholarship, recipients agree fo
gccepl (his restriction on access to financiol aid programs,

IV, Payment Requirements

The Employee is responsible for all Scholarship relaled charges described above, including those for
Dependent Family Members anending under the Scholarship. The employec should not apply for a
Scholarship if they are not willing to accept this responsibility.

Payment is due before the first day of classes at the beginning of the a2cademic year, and students will not be
allowed to begin classes until one of the following payment requirements has been met:

. Cash payment (either check, cash or credit card) for the full amount duz for the scademic
year or program has been received by the Company, or;

The Campus is in receipt of a “confirmed budget” indicating the student is eligible for
financial aid which includes only Federal Pell Grants, Statc Granis, or Allemative Loan
Program funds in an amouni adequale 1o cover the charges due for the academic year
Should such scheduled financial aid funds not ultimately be received, for whatever reasons,
whether due to action or failure to take action by anyone, whether the Campus or RCO or
the student, the employce will be responsible for such unpaid amounts, which shall be
“payroll deducted” from the employee's normal pay, or;

The employee has execuléd the necessary documentation to allow the Company 10 deduct
the charges from hisfher payrall checks on a pro-rata basis.

npioyes and Fanily Scholership Program Policy (FINAL) - Revised 051410
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If, a1 any time during the courss of study, the employee ceases 1o be an employee for any reason, whether
such lermination is voluntary or involuntary, the Scholarship shall cease immediately. The only exception
is that the student (former employee or Dependent Family Member) shall be permined to complete the
quarter or module of study in progress at the time of the employee's termination. For any periods
subsequent lo the employee’s termination, should the student (former employes or Dependent Family
Member) wish 1o continue enrollment at the Campus or RCO, hefshe shall be required 10 pay the regular
tuition amount in effect at the time they execuled their most recent enrollment agreement as loog as they
hove rematined continuously enrolled in the program since that lime.

Sunmilarly, il s student is panicipating in the Scholarship and ceases to be a dependent at any time during the
student's allendance, then the cmployee i obligated to immediately notify the Campus or RCO of the
change in the dependent status of said student, and the student shall ccase to be eligible for the Scholarship
al the end of the guarter or module in progress. Failure lo immediately notify the Campus or RCO of 2
siudent's change in dependent status may subject the employee to disciplinary action, up to and including
termination of employment.

I a studeni fails a class due to receiving an “F" grade, is dropped for excessive absences, or withdraws for
any reason from a class, the student will be required to pay the full non-scholarship tuition 10 retake the

class in advance.

Upon retaking the class the employee or Dependent Family Member may apply for financial aid in the
amoun! equal to the non-scholarship tuition for the class. The employee or Dependent Family Member
shall be required 1o pay the regular fuition amount in effect at the time they execuled their most recent
enraliment agreement as long as they have remained continuously enrolled in the program since that time
If financial aid is not available cither a cash paymenl must bé made prior 1o retaking the class or & new
payrall deduction form must be filled cut by the employee to include the additional tuition

v. Laptops

Scholarship students will be provided a previously deployed (used) laptop computer anly in those programs
of study where non-scholarship students reccive laptop computers from the Campus or RCO. Scholarship
students, like all other students, are entitled lo kecp the laptop upon completion of the program of study if,
and only if, all amounts owed to the Campus or RCO have been paid,

Students who do not complete the program of study are required to return the laplop compulers to the
Campus or RCO. Students who do not return their computers will be charged the standard fee for
“unreturned laptops"™ and may be subject to prosecution.

By panicipating in the Scholarship, participants agree and expressly affinn that the laptop or other
computer related equipment (such as wireless NIC cards, etc) is provided for the stodent’s osc and is the
sole and exclusive property of the Campus or RCO until such time as the student has met the requirements
for keeping the computer as described earlier.

YL Procedure

An employee interested in applying for the Scholarship on their own behalf or on behall of a Dependent
Family Member must first contacl their Campus President or RASI Supervizor who will provide the
employee with the Application, Dependent Family Member Status Affidavit (if on behalf of a Dependent
Family Member) and the FERPA release (if on behalf ol @ Dependent Family Member).

plovee and Family Scholarship Progras MNAL)—Revited D51410
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The employee must complete and exccute (no clecironic signatures) the Application and Dependmt Family
Member Status Affidavit (if on behall of a Dependent Family Member) and provide a copy of the
employee's most recent year's Federal Income Tax Return-Form 1040 (if on behalf of a Dependznt Family
Member), and must retum the FERPA release signed by the prospective swdent (if on behalf of a
Dependent Family Member) and return it to their Campus President or RASI Supervisor who will facilitate
the completion of the Application by delivering it along with the other requisite documents noled above w
RAS! Human Resources (“RASI HR™) for processing. RASI HR will facilitate obtaining final approval
signatures from the Regional VP of Operations, the Company President/CEQ and the Controller.

Oince a decision has been rendered on the Application, the employee shall be notified of the decision by the
employee's Campus President or RAS] Supervisor as soon as possible

VIL Important Tax laformation and Waiver Notice for Employees and/or Dependent Family

Mecmbers Receiving the Scholarship

A Employee and Family Scholarship Tax Matters

Employees and/or their Dependent Family Member who receive the Scholasship are adviscd to consult a tax
professionul for advice on potential tax ligbilities associated with the Scholarship. The Company hereby
expressly denics any liability or responsibility for any negative tax consequences associated with the
Scholarship to the employce or the employee's Dependent Family Member(s). By the act of making
upplication for the Scholarship, the employee and/or the employee's Dependent Family Member(s) agree
and acknowledge that the Company shall have no liability or obligation with regard to any tax related
matiers associated with the Scholarship.

B. The Company's Tax Reporting Palicy

The Company's general tax reporting policy is to report all taxable payments to employess in full
accordance with the requirements of the Internal Revenue Code (“IRC™). The following discussion of the
Company's tax reporting requirements for employees participating in the Scholasship represents the
Campany's understanding of the requircments of the IRC. Accordingly, the Company will report income,
as il deems appropriate, based on that undersianding.

The Company makes no warranty; either express or implied, that the Internal Revenue Service (“IRS™) will
reach the same conclusion with regard to the taxability or non-iaxability of any studies underiaken by the
employee under the Scholarship. The IRC is vast, complex and often mmbiguous or unclear and tax
professionals regulacly disagree about how 1o interpret the requirements of the TRC. Employecs and/or the
employea's Dependent Family Member{s) should be aware that a different interpretation/decision by the
IRS could resull in an unanticipated tax liabilily To the employee andfor the employee's Dependent Family
Member(s). The Company strongly encourages the employee andfor the cmployee's Dependent Family
Member(s) to zec a tax professional il they have any guestions or uncertainty regarding these matters.

The following general rules determine whether the Company will repont as income 10 the employee andfor
the employee's Dependent Family Member(s) any amounts rclaled to the Scholarship. For these purpeses,
participamts fall into one of the following twa categories:

. For programs up through the Bacceluureate (Bachelor's) level there is no reportable
taxability of the Scholarship
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If, in the future, post-graduateé programs are offéred, the amount of the Schelarship (the
difference between tuition paid by the Scholarship student and tuition paid by a non-
Scholarship stodent) will be fully taxable, unless the Scholarship student is a Company
facuity member.

Employees should be aware that “W-2 Income” on which there will have been no withholdings, will likely
have the effect of leaving 8 substantial amount of tax due upon the filing of their income tax return. The
same caution applics to the employce's Dependent Family Member{s) that have "1099 Income”, Again, the
employee andfor the employee's Dependent Family Member(s) are strongly encouraged fo seek guidance
from a tax professional in assessing how lo estimate the tax impact of participation in the Scholarship.

C. Absolute Unconditional and Trrevocable Waiver

Employees and/or the cmployec’s Dependent Family Member(s) receiving the Scholarship expressly waive
any and all ¢laims or causcs of action against the Company; whether such claims or causes of action exist at
the time the Scholarship was granted or arises thereafler [n other words, by accepting the Scholarship, the
emplovee andior the employee’s Dependant Family Member(s) absolutely, irrevocably and wrcondilfonally
ugree not (o file any claim, swit or grievance arising oul of the receipt of the Scholarship.

This provision does not reduce, mitigate or limit legal rights which exist or may arise from an employee’s
starus as an employee, but is rather a full and abselute waiver of any rights to claims ar causes of action
arising as a result of the employee 's andfor the employee's Dependent Family Member's participation in
ihe Scholarship
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APPLICATION FOR EMPLOYEE AND FAMILY SCHOLARSHIP PROGRAM

O Secking 2 Diploma/Centificate O Secking an Asscciate Degree
a Seeking 3 Bachelor Degree

Employes Mame: - — Hire Date: —
Location: = Position: _ ~ A
Name of Applicant: Relationship 1o Employee;

Campus Where Program will be Attended:

Mame of Program: _ Abbreviation: Program Code;

Starting Date of Program: Anticipated Completion Date of Program:

Cosl of Pregram to Employee/Family Member Student [z $125 Per Month

Financinl Arrangements: O (1) Cash Payment { Equal to Anticipated Charges for the Acsdemic Year)
C (2) Financial Aid (Must Fill Out PART A Below)
0 (1) Payroll Deduction (Must Fill Qul PART B Below)

PART A
Deduction Authorization: | anticipated Financial Ald fails to cover the monthly tuitlon charge of the above named Scholarship

applicant | hereby authorize Remington College to immedistcly deduct from my payroll check the lump sum payment awed for the
entire Academic Year divided cqually over the neat two pay periods:

Eniployee Signature: Date; - ol
PART B

Deduction Authorization: | hereby authorize Remington College to deduct from my payroll check the monthly tuition charge of
5123500 This deduction is for the above named Scholasship applicant and will continue as long s the applicant carries » balance. In

the event of repeat course(s) [ sulhorize the deduction of two consecutive amounts equsl 10 one-hslf of the total charge for the
module or six consecutlve amounts equal to one-sixth of the total charge for the term, [n the event the applicantstudent drops or
is dropped from clazses, charges will accrue for any partial month atlended prior to being dropped

Employes Sigrnture: Date:

Signatures required for approval (no elecironie signatures):

Employes: z < Dage:

Campus President or Supervisor (RASIenly). [ate: A p—
Regipnal VP of Operations: Dare: —
Company PresidentiCEQ: _ m—t - Date: e

For accounting use oply:

Controdler : Drane:

Original-RASI HR Copy-Student File Copy-Employee Personnel File Copy-Payroll

Employes and Fanily Scholarship Program (FINAL) - Revised DG1410
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REMINGTON FERPA — CONSENT TO RELEASE OF PERSONALLY
EGE IDENTIFIABLE INFORMATION AND/OR
COLLEG EDUCATION RECORDS

Mame nf Student:

Social Security Number:

Campus Name:

Dates of Attendance: .

Pursuznt to the Family Educational Rights and Privacy Act (“FERPA™), |, the undersigned Student,
hereby authorize the above-named Campus (“Reminglon College™) and/or Reminglon Administrative
Services, Inc., 1o release a copy of this form and my personally identifisble information and/or education
tecords as identificd below (if all, state “ALL™):

ALL education and/or financial assistance records.

The personally identifiable information and/or education records identificd above, should be provided 1o
andfor can be discussed with (list name and address of person and/or enlity to receive education reconds):

The purpose of disclosing the personaily identifiable information and/or cducation records is:

related to the administration of and/or processing of an Emplovee and Family Scholarship.

| understand further that: (1) | have the right not to consent to the release of my personally
identifiable information andfor education records; (1) | have 2 right to receive & copy of such
information and/or records upon request; (3) and that this consent shall remain in effect until
revolied by me, In writing, and delivered to Remington College, but that any such revocation shall
not effect disclosures made by Remington College prior to the receipt of any such written
revocation.

Student's Signature Date

THE INFORMATION AND RECORDS RELEASED ARE SUBJECT TO THE CONFIDENTIALITY
PROVISIONS OF AFPPLICABLE STATE AND FEDERAL LAWS AND REGULATIONS, WHICH
PROHIBIT ANY FURTHER DISCLOSURE OF THE REQUESTED INFORMATION OR RECORDS
WITHOUT THE PRIOR WRITTEN CONSENT OF THE STUDENT IDENTIFIED HEREIN, UNLESS
OTHERWISE PERMITTED BY SUCH LAWS ANDADR REGULATIONS, S=e, ep 34 CF.R. § 5933,
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COLLEGE

EMPLOYEE AND FAMILY SCHOLARSHIP PROGRAM DEPENDENT
FAMILY MEMBER STATUS AFFIDAVIT

STATE OF

COUNTY/PARISH OF

, after first being duly swom according to law, and under penaity of

petjury, deposes and says thal
1. 1am over eighteen {18) years of age and have personul knowledge of the facts stated herein.

2. 1 applied for the Remington College Employec and Family Scholarship on the date noted on the
| Application for Employee and Family Scholarship Program. [

1. | applied for the Emplayee and Family Scholarship Program on behall of my dependent family member,

4. As of the date of my application for the Employee and Family Scholarship Program, -
is a “dependent” of minz for federal income tax purposes.

5. To thé best of my knowledge the content of this Affidavit is irue and correct.

FURTHER AFFIANT SAYETH NAUGHT.

Employes Signature

SWORN TO, UNDER PENALTY OF PERJURY, AND SUBSCHIBED before me this _ day of
_ , 20, by who is personally known to me or who has produced a valid
Driver's License as identification

MNuotary Public
State of — Printed Mame:
(Notury Seal) My Commission Expires: — 7.
- ®
Original-RASI HR Copy-Student File Copy-Emplovee Fersonnel File Copy-Payroll
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