Internal Revenue Service Department of the Treasury

P. O. Box 2508

Cincinnati, OH 45201

Date: October 15, 2015 Person to Contact: Mr. Simon 2825181

Toll Free Telephone Number:
Robert Shireman 877-829-5500

Dear Sir or Madam:
This is in response to your letter of September 25, 2015 requesting copies for Zenith Education Group.
Enclosed are the copies you requested.
If you have any questions, please call us at the telephone number shown in the heading of this letter.
Sincerely,
A/ f
Jeffrey |. Cooper

Director, Exempi Organizations
Rulings and Agreements



INTERNAL: REVENUE SERVICE
B. 0. BOX 2508
CINCINMATI, OH 45201

pae:  JAN U7 2015

ZENITH EDUCATION GRCUF INC
/0 JAMES P JOSEPH

555 TWELFTH 5T HW
WASHINGTON, DC 20004

Dear Applicant:

letter,

DEPARTMENT OF THE TREASURY

Emplover Identification Number:
47-2237488
DILM:
1705333035004
Contact Person:
JOSEPH LAUX ID# 31077
Contact Telephone Humber:
(877) 829-5500
ARcoounting Pericod Ending:
Necamber 31
Fublic Charity Status:
170k} (1) {(A) (11)
Form 930 Reguired:
Tes
Effective Date of ExXemption:
september 27, 2014
Contribution Deductibility:-
Yes
Addendum Applies:
fi]s]

We are pleased to inform you that upon review of your applicaticn for tax
exempt status we have determined that you are exempt from Federal income tax
under section 501(c) (3) of the Internal Revenue Code. Contributions to you are
deductible under secrion 170 of the Code. You are also gqualitied to receive
tax deductible beguests, devises, transfers or gifts under section 2035, 2108
aor 2522 of the Code. Because this letter could help rezolve any questions
regarding your exempt status, you should keep i in your permanent records.

Organizations exempt under section 501(c¢) (3) of the Code are further classified
as either public charities or private foundations. We determined that you are
a public charity under the Code section{s} listed in the heading of this

For important information about your responsiblilities as a btax-exempt
organization, go to www.irs.gov/charities. Enter "4221-PC" in the search bar
to view Publication 4221-PC, Compliance Guide for 501(c) (3) Public Charities,
which describes your recordkeeping, reporting, and disclesure requirements.

Lectey 547




ZENITH EDUCATICON GROUFP INC

S

¥y

We have sent a copy of this letter tu your representative as indicated in your
power of attorney.

Sincerely,

Tamssad [ ppaete)

Director, Exempt Organizations

Lecter 947




. 2848 Power of Attorney |_OwBHo 15450150
Fom 5 - For IRS Usa Only
(Rew. March 2012) and Declaration of Representative RIS
Desinent of e St » Type arprint. » See the separate Instructions. S
Power of Attorney f Talaphona
Caution: A separate Form 2848 should be completed for each laxpayer. Form 2848 will ol be honored | Functor
for any purpase other than representation before the IRS. | Date / i
1 Taxpayer information. Taxpayer must sign and date this form on page 2 line 7
Taxpayer name and acdress | Taxpayer dertfication numbenis)
Zenith Education Group, -no. | 477201488
‘-:1._}6 E_Eg ?;?E?dglgg:{zgm iging = Daytime telephone nomber | Pran namber (i1 appl:ﬁamm
hereby apponts the lollowing representative(s) as atlorney(s)-in-facl:
2  Representative(s) must sign and date lis form o page 2. Parll | )
Name and address ! CAFNp. 2605451038
Jdsmes P Joseph, Esg. PTIN 01435452
£55 Twelfth Street, NW Telephons No. 202-92 23355
Washington, BC 26004 Fax Mo Z02-542-59495 e
Check if 1o be sent notices and communicatians | Check if new. Address [ ] Telephone No. T Faxhe. [
Mame and address CAF Mo D3CE-BT494R .
Andras Kosaras, Esq. ! PTIN PCLSDZ146
553 Twelifth Street, KW Telephona Mo 202-842-5271
Wasnington, OC 20002 Feg Mo 202-842-5889 . . . . -
Check if (o be sent notices and communicabions =1 _'{:rl;er_k il naw Address | | Telepnone No. [ |  Faxho |l
Mame and address | CAF No -
PTIN
i L T R B
| Fa:-: M. - (P
Check if rew: Address | | TelepnoneMo [ | Faxto [ |
\o rearesent the taxpayer before the Intemal Revenue Serace for the fellowing matters:
3  Matters "]
Deeeriplion of Matte: (income, Emplyymen, Payrcd, Excse, Estte, G, Wihislebiower, | Tax Fosm Humbear | Year(si ar Pencels] (fapplizabie)
Practiioner Disciping, PLR, FOIA, Cial Penslly 2lc { (seeistmucions forkna 3 {1940, 941, 120, gic.) (f apphcabie) (eam instryctions for line 3]
oplicatien Zor Exerprion 1423 [2034-2017

4 Specific use not recordad on Ce ntralized Authorization File {CAF). { the power of attorney is for 3 specific use not recorded on CAF,

chech tis box. See tne insuctons for Line 2. Spocific Uses Not Recorded on CAF >

5 Acts authorized. Unless otherwise provided below, the representatives generaily are aulhanzed 1o recewe and inspect conhdantial tax
infarmation nd to perfaim any and af acts that | can perform with respect to the tax matters descibed on fine 3, tor axample, the aulhofly ©
sign any agreemenlts, consents, or oiner documents. The representative(s), however, is {ara} not aulmorized to receve of negoligla any
amounis paid ta the client in connection with 1his reptesentation (incluoing refunds by either elecironic means of Daper checks| Additiorally
unless the apprapriate Coxjes) below 2re checked, the representative(s) is {are) nol authorized o execule 3 requesl los disciosure of tax retures
ar retum information 1o a third party, substiule another representative or acd additional representatives, of sin certain tax returns.

[] Disclosure to third pasies: || Subslilule or add representaliveis), | Signing a returr:

] Dtker acts avtnenized: |
!

Exceptions. An unenralled refum preparer cannot sign any document for a taxpayer and may only represent axpayers in hmmted situations
An enrolied actuary may onfy represent laxpayers 1o the exten! provided in section 10.3(d) of Treasury Depanment Gircutar Mo, 230 {Circwlar
230). An enrolled retirement plan agent may only represent laxpayers (o the extent provided in section 10 3{e} of Ureular 230. A registered (ax
relun preparer may only represant taxpayers (o the oxtent provided insection 10.3(f) of Circular 230 See the ine 5 Inslrucuons for resinchons
on lax matlers parfners. In most cases. the studenl practlioners (level k} authanty is imited {tor example, they may only craclice undsr the
supervision of another prachioner), |

{see instructans for more infarmaton |

List any spesific celstions to the acts otherwise suthonzed in this pﬂweriof attamey:

|
;5 For Privacy Actand Paparwork Reduction Act Notlce, see the instructions,| Form 2848 (Rev 32002




Form 2848 (Few 3-2012) Pagn 2

§ Retentlon/tevocation of prior power(s} of attorney. Tae Ning of this power of attemey sutomatically revokes ol earfier power(s) o
altormey on Me with the Internal Revenue Service for the same matlers and yBars or ceriods coverad by this docyment. i you do not
wani to ravoks & prior power 0T etlorrey, CROCKIBIR .. .ou 0 i iel iieu e iiai i s e s e el |
YOU MUST ATTACH A COPY OF ANY POWER OF .|!';TT'Ii'lIRI~rIE‘|r YO WANT TO REMAIN IN EFFECT.

T Slanaturs of taxpayer. If a tax mafer concams a ysar in which a foinl rah:"n was flied, tha husband and wife musl sach fila o sapsmala powsr

of attorney even if the sams representativie(s) is (are) being appolnted, If signed by a corporate officar, partner, gusrdisn, lex maliers partr'-ar
gugcytor, racebrar, sdministralon or trustes on teholi-of the taxpoyer, [cartify that | have the autharty fo executa this !urm on behalf of tha

taxpayer.

IFN NED AND DATED, THIS POWER OF ATTORNEY _'l'ﬂLL BE RETURMED TO THE TAXPAYER.
12 | President e

Signaturs Date | Title {if applicabla)

David Hawn
Zenith Ecducation Group, Ine.

| ! s
Print Name PiN Numbar Print nama of faxpayer from fne 1 if other than individual

Declaration of Representative |

Under panaltias of perury, | declars thai:
= | wm riot currently ynder suspensian or disbammant froin praciice botore ine imemal Reverue Service;

* | am aware af regulalions contained |0 Circular 230 (31 CFR, Part 10), as smendad, concorning pracice before the imtesnal Revanue Saryioe:

» | am authorized to reoresont 1he taxpayer Idertified i1 Part | for tha matter(s) spectied Thers; anc

= | am one of the following:

Attornay—a member ' goed atanding of the bar of the highest court of the jursciction shown Below.

Cerfiffed Pubiic Accountari—duly qualified to prastics a3 @ cenllfied public azcountant n The jursdiction shown bolow,
Enrolie Ageni—enraled a3 an agent undst the requirements of Clrouler 23!1

Officar—a bons fide oficer of the laxpayer's organzation. |

Full-Tima Empleyee—a full-time smpioyes of the ioxpayer.

= o o 0N Tooe

child, brothar, or gistar]

Family Memoer—a mamoear of the laxpayet's immediate famity (for axwpﬁa. spouse, paren!, child, grandparan] grendchild, slep-pamnt Slep-

a  Enrclad Acusry—enrolled a3 an gctuary by the Joind Board for the Encoilmart of Actuanes under 20 LiS.C. 1242 (iho authonty Lo practce oalora

Ihe Intemal Revonus Sanvdee is limited by saction 10.3(a) of Circutar 2307

h  Uranrclled Reumn Prepare—Your aulhonty 1o practice oefora ine Intemal Reverue Satvica s limited. You must have been elighie 1o sign the
rstum under oxariradon and beve signed the retem, Sees Notice 2011-8 and Special rules fer reglstered tax return preparers and unenrotied

return preparers (n the Instructions.

| Regstered Tax Return Proparei—ieg stered as a tax refum preparer under ths requirements of section 10.4 of Cirpulas 230, Your sulharity 1o
practice bafore the Intemal Ruvonue Sarvice is limied. You must have baan aligiale to Sgn ihe relumn under axaminabion 2:¢ have slgned the
ratum. Seg Notice 20116 and Speclal rules for reglsterad tax relbrm prmrara and unanrolled return preparers In fho Instructions,

k Studant Aftornay of CPA—receives permitasion to practics befors the IRS by virtue of hisher siatus B3 & law, businass, o accounbrg student

working in LITC ar STCP under secilon 10.7(d) of Circuler 230, See instructons for Part I for ecditional inlormatian and reguiremants.

r Enrolled Retrement Plan Agent—enrolied as & retirement plan agenlundﬁr|mﬂ requiraments of Circutar 230 (the suthadty 1o cradice batgna 1na

Intenal Revenuds Ser/ica s imbtad oy section 10.3(el}).

¥ |F THIS DECLARATION OF REFRESENTATIVE IS NOT EI{IEHED AND DATED, THE POWER OF ATTORNEY WILL BE

RETURMNED. REPRESENTATIVES MUST SIGN IN THE ORDER LISTED IN LINE 2 ABOVE. Ses the [nstructons for Part 1|
Mota: For deslgnations -f, anter your fitte, position, or refalionshio lo the l.axpaw in the "Licensing jurisdichon” codumn. Ses the instructions for Par il

for mora infarmation.

Bar, tcense, cartification

Licanatng jurisdiction registrabion, or
Designalion—Inser {stata}cr alver enrgiiment numibar ' Sinnalurs
abova Iatter {a—r) llcansirg authority {itappilcanla). Ses | | b
{Ii spplicabla) Instructions for Par 1! lor
rricarm nformalion.

Dats

a | nc 421231 (lmﬁg “I?-Ltl"ffﬁ.

"r/]“{'/”" N

a DC; MA :a-c;s.uuzaa;mmsc-?n g\,&..»\ A /3.

Fom 2848 Rev 3-2013)

¥
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ol i i i OMEB Ho 1345 D056
.. 1023 | /" ‘Application for Recognition of Exemption Ml
{Pev. December 2013) Under Section 501(c)(3) of the Internal Revenue Code approver. this
Depetment of the Treasury j . appication wil be ooen
imermal Reverus Serdes # (Lise with the June 2006 revision of the instructions tor Forrm 1623 and the current Notice 1362) for pubhc mspechan

Use the instructions to complete this application and for a definition of a¥ bold ems. For additional help, caill IRS Exempt
Organizations Customer Account Services toll-free at 1-877. 826 5500 Ifisit our websile at www.irs.gov for forms and publicaticns if
the required information and documents are not submitted with payment of the appropriste user fee, the appiication may be returned
to you :

Attach additional sheels to this applicabion if you need more space 1o answer fully. Put your name and EIN on each sheei and
identify each answer by Part and line number. Complete Parls | - ¥l of Form 1023 and submit only those Schedules (A through H) that
apply to you. [

ldentification of Applicant

1 Fullnameof organization (gxactly 25 1t appears in your organizing document) 2 clo Name {if apphcable)
|
Zenith Education Group, Ind, .
31 Mailing address (Number and streel) {see instructions) | |RoomiSuite | 4 Employer identification Numbar {EIN)
| Imaljon 2lacs Building 2 | 4V-7Z3T488
City or town, siate or country, and ZIF + 4 ! 5 Month the snmual accountng period eads {7 —12)

Oakdale, MM 55128 \ i
& Primary contact {officer, director, trustee, or authorized representative}

aName james P, Jossph, Z5C.

b Phone FGZ2-942=515%

c Fax_ (optional) Z202-942- 5995

7 Are you represented by an aulhorzed representative, such as an attamey or accountant? I "Yes’ Z Yes |1 No
provide the authorized representative's name, and the name and addresz of the aulhorized
representative’s firm. Include a compleled Form 2848, Fower of Attamey and Declaration of
Representative, with your application if you would like us 1o communicate with your representative

8 \Was a person who is not one of your officers, directors, frustees, employees, o an authorizes [ Yes [kl No
representative listed In Tine 7, pad. or promised payment, to help plan, manage, of advise you about
ihe structure or activilies of your organizatian, or about your financial or tax matlers? If “Yes " provide
the parson's name. the rame and address of ihe person's firm, the amounts paid or promised fo be
paid, and describe that person’s role

9a Organization's website. o/ &

b Organization's email: {optional) n/z | o
10  Cerain organizaticns are not required to file an information retum {Form 980 or Form S80-EZ). I you (1 Yes [E No
are granted lax-exemplion. are you claiming 1o be gxcused L?um filing Form 990 or Form 990-EZ27 If

“ves” axplain, See the instructions for a description of organizations not regured to file Form 920 or

Form 280.E7 |
11 Date incorporated if a corporation, or formed, If other than a corparation MMDDHYYYY) 05/27/2014

12  \Were you formed under the laws of a foreign country? | ] Yes [ No
If “Yes,” state the country

For Paperwork Reduction Act Notice, see page 24 of the instructions, | Form 1023 iRrev 12-2017)

1?152014£3ﬂ001 4

POSTMARK RECEIVED
112452014 11252014
| CINCINMATI

' SERVICE CENTER



Form 1023 {Rey 12-2013) Hame Zenith Education Groep, | Inc, Bin 2T =23
Organizational Structure |
You musi be a corporation (noiuding 2 imited lrabiity company), an unincorporated association, or a trust to be tax exempt

(See instructions.) DO NOT file this form unless you can check “Yes{ onlines 1, 2, 3, or 4.

1 Are you s corporation? |l “Yes~ allach a copy of your arlicles, of incorporation showing certificalion of Yes [ | Mo
filing wilh the appropriate state agency. Include copies of any ‘amendments to your aticles and be sure
they also show siate filing cerification :

2 Are you a limited liability company (LLC)? If "Yes atlach a copy of your artictes of crganization showing [1ves
certification of filing with the appropriate state agenty Also, if you adopted an operating agreement altach
a copy ‘ntiuce copes of any amendments to your sricles and be sure they show state filing certification
Refer lo the instructions for circumstances when an LLC should not file its own exemption application.

3 Are you an unincorporated association? If "Yes® allach |a copy of your ariicles of association LlYes T[ZNo
constitution, or other similar organizing document that is dated and ncludes 3l leas! two signatures.
include sigred and dated copies of any amendments
4a Are you a trust? If "Yes,” allach a signed and dated copy of your trust agreement. Include signed ang M Yes [E No
dated copies of any amendments.
b Have you been funded? If “No,” explain how you are formed without anything of value piaced in trusi [lYes [ No

§ Have you adopted bylaws? If “Yes™ atlach a current copy showing dale of adoption. If *No." explain [£ Yes [ Ne
how your officers, directars, of trustees are selecied |
NI Required Provisions in Your Organizing Document
The following questions are designad to ensure that when you lle this application, your organizing documeni contains the requined prowisions
to meet the organizational test under section 501(c)3] Unless you can check the boxes in both lines 1 and 2, your o7ganizing dacument

does not meet the erganizational 125t DO NOT file this application until you have amended your organizing document Submit yout
original and amended organizing documerts (showing siate filing cer!ilinat;m-n i you are a corporation or an LLC) with your aoplication

Ll

T408 Pege 2

No

Bl

1§

1 Sectron 501(c)Y) requires thal your organizing document s:lale your exempl purpose(s), such as chantable, ¥
religious, educational, andfor scientific purposes Check the box fo cenfirm that your organizing document meets
this requirement. Describe specifically where your organizing dﬁucum&nt meets this requirement, such as a reference
to a padicuiar adicle or section in your organizing document. Hvi&fer to the insiruchons for exempt purpose language

Location of Purpose Clause (Page, Article, and Paragraph} Pazge 1, Article THIRD

2a Section 501(c)(3) requires that upon gissolution of your crgamz::n'fan‘ your remaning assets musl be used exclusively [
for exempt purposes, such as chartable, religivus. educaliona), endfor scierbfic purposes Check the box on ling 2a to
confirm that your organizing document meels this requirement by express pravision for the distribution of assets upon

dissolution. Il you rely on state law for your dissolution provision, do not check the box an ling 2a and go G hne 2o

b If you checked tne box on line 2a, specify the location of your dlissoiminn clause (Page, Article. and Paragraph)
Do not complete line 26 if you checked box 28 Page 3, Azticle SIHTH

¢ See lhe instructions for information apout the operation of state law in your paricular state. Check this box if you [
rely on operation of state law for your dissolution provision and lindicate the state:
ZXAT]  Narrative Description of Your Activities

Using an attachment, describe your pasl, present, and pianned activities iz namative. If you believe that you have already provided some of
\his information in response Lo other parts of 1his application, you may summanze that information here and refer 1o the specific pans of the
application for supporting detais. You may a's attach representative capis of newslatisrs, brochures, or similar documents for supporting
details to this narrative. Remember that if this application is apgroved, it will be open for pubhc inspection. Therelore, your narative

description of actiities should be tharough and accurate Refer o the instructions for information that mus! be included in your descoplion

Compensation and Other Financial Arrangamant’; With Your Officers, Directors, Trustees,
Employees, and Independent Contractors
12 List the names, tilles, and mailing addresses of all of your officers, directors, and lrustees For each person listed, slale ther
{otal annual compensation, or proposed compensation, for alliservices (o the organization, whether as an officer, employee, of
olher position. Use actual figures, if available. Enter "none” it no compensation Is of will be paid. If additional space is needed,
altach a separale sheet. Refer 1o 1ha instructions for information on what to include as compensation

Compensation amauni
Hame Tlie Maing addrass fannusl actual or estimated)

L e e T Tt

Ses attachment.

Form 1023 Fev 127013



Form 1023 (Rev, 12-2013) Mame: Zenith Education Group, [ Inc, g 2T7-22374386 Pape 3

Compensation and Other Financial Arrangements With Your Dfficers, Directors, Trustees, Employees,
and Independent Contractors {Confinued)
b Lisi the names, lities, and malling addresses of each of your five highest compensaled employees who recewe or will 1eceive
compensation of more than $50,000 per year Use the actual figure. if available. Refer to the instrustions for information on
what to mclude as compensation. Do nol include officers, directors, or lrustees listed in fine 13

Compensaon emount
Name Tiie ” Mabag a02ress [annuat acte or espmated)

See atrtachment.

¢ Lisl the names, names of businesses, and mailing addresses of your five highesl compensated independent contractors that
recewe or will receive compensation of more than $50,000 per year. Use the actual figure, if available. Reter to the instrections
for information on what to include as compensation. i

Compensanan amagn
Mams Titla | Kiaiing sddress Ipnnual asival of eshmated)

Ses atzachmenl. |

I ]
The following “Yes” or “No” questions relata 1c pasl, preseni, or planned relationships, transactions. of agreements with your officers,
directors, trustees, highest compensaled employees, and highest compensaled independent contractors listed inlings 12 1o, and Tc.

2a Are any of your officers, directors, or trustees related to leach other through family or business [l Yes [l No
relationships? If “Yes,” identify the indwiduals and explain ne relationship.
b Do you have a business relationship with any of your officers! directors, or trustees other fhan through [ Yes [l Ne
their posilion as an officer, direclor, or trustee? If "Yes ™ identity the individuals and describe the business
relationship with each of your officers, directors, or trustaes.

€ Are any of your officers, directors, or trustees relaled lo your highest compensated smployeas or highes! [lYes [XHNo
compensated independent contractors listed on fines 1b or 1c through family ar business relationships? 1f
“Wes." identily the indivduals and explain the relationship

3a For eacn of your officers, directors, trustees. highest compensated employees. and  highes!
compensated independent contractors fisted on lines 1z, ib; or 1g, attach a list showing ther name,
gualifications, average hours worked, and duties

b Do any of your officers, directors, tiustees, highest compensated employees. and highast compensated [ Yes [ No
independent contractars listed on lines 15, 1b. of ic receive compensation from any other organizations,
whether tax exempt or taxable, that are related to you through commaon control? If “Yes,” identify the
individuals, explain the relstionship between you and the other organization, and describe (he
carmnpensation arrangement

4  in establishing the compensation tor your officers, directors, trustees, highest compensated employees,
and highest compensatac independent conlracions (istad on lines 1a, 16, and 1c, the following practices
are recommended, although they are nat required to oblain a:ﬁemplian Answer “Yes® to all the pracuces

you use
a Do you orwill the ndividuals that approve compensation arangements foliow a conflicl of interest policy? [ Yes [ Mo
b Do you orwill you approve compensation arrangemenis in advance of paying compensation? K Yes [No
¢ Do you or will you decument i writing the date and terms of approved compensalion arrangements? [EYes [MNo

| Form 1023 Rev 122013)



Foem 1023 (Rev. 12-2013) Name Fenith Education Groun, | Ing. BN 47-2237488

Page 4

and Independent Contractors (Continued)

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

d

Do you or will you record in writing the decision made by each individual whe decided or voled on [zl Yes
compensation arangements? |

Do you or will you approve compensahon arrangements based on informaticn aboul compensation paid by (3] Yes
similarly situated taxabte or lax-exempt crganizations for s:milar senvices, current compensation Surveys
compiled by independent firms, or actual wrilten gffers from similarly siuated organizations? Refer to the
instructions for Bart V. lines 12, 1o, and ic, for information on what (0 include as compansation

Do you or wili you record in writing both the information on which you refied to base your decision and s ] Yes
source?

If you answered “No" lo any item on iines 4a through 41 descnbe how you sel compensation thal 15
reasonable for your officers, directors, lrustees, highest compensaled employess. and highes!
compensated independent contractors listed in Part V, nes 1a,71b, and 1c.

I Ne

™ No

[ No

5a

Have you adopted a conflict of interest policy consistent with the sample conflict of interest policy m [ Yes
Appendix 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. If"No,” answer lines 55 and 5.

\What procedures will you follow to assure that persons who | have a conflict of inlerest will not have
influence over you for selfing their awn compensation? !

What procedures will you follow to assure that persons who have 2 confiicl of interest will not have
influence over you regarding business deals with themseives?

Mote, A confict of inlerest policy is recommendead though |t is nol reguired lo oblain exemplion
Hospitals, see Schedule G, Seclion |, Iine 14. :

[ Ho

ba

Do you or will you compensate any of your officers, gitechors, irustess highest compensated employees, and highesl [ Yes
compensated independent contraclors [sted in bnes 12, 1b, 6 1¢ thma:;_gn non-fixed payments, such as discretionarny

bonuses or revenue-based payments? If “Yes.” describe all ron-fixed compensation arrangaments, including how the

amounis are determined, who is eligitle for such anangements, whether you place 3 limitation on total compenszaticn

and how you determine or will determine thal you pay no mere than reasonable compensatien for services. Hefer 1o

tha instructions for Part W, knes 1a, 10, and ic, for information on what o mclude as compensation

Do you or wil you compensate any of your employees, other than your officers, directors. trustees, of your L Yes
five highest compensaled employees who receive or will feceive compensanc: at more than 350,000 per

year, through non-fixed payments, such as discreticnary bonuses or revenue-based paymenis? Il “Yes’

describe ail non-fixed compensation arrangements, including how the amounts are or wil te determined, who

is or will be eligible for such arrangements, whether you piace or will place a limitation on 1otal compensation

and how you determing or will determine that you pay no more than reasonable compansation for services.

Refer to the instructions for Part V, lines 13, 16, and 1c, for information on what lo melude as compensation

[ No

& No

Ta

Do you or will you purchase any goods, services, or assels Trom -any of your officers, ditectors, trasiees, hignest [ Yes
compensated employees. or highest compensated independent contractors listed n oimes 1a b or 1c? 1 “Yes”

describe any such purchase fhat you made or inlend to make, from m you maxe or will make such purchases, how

the terms are of will be negetiated at arm's length, and sxplam how You delermine o will deterrmne that you pay no

more han fair market value. Altach copes of any written contracts of ofher agreements retating te such purchases

Do you of will you sell any goods: services, or assels 1o any of yaur officers. directors. frustess, Mghesi [ Yes
compensated employess, or highest compensated indepspdent contractors listed in lines 1a. 10, ar 17 11 "Yes,

describe any such sales thiat you made or intend 1o make. to whom you make or will make such sales, how Ihe

terms are or will be negetiated ai amm's length, and explain how you determine or will determine you are of Wi | be

paid a3t least fair market value. Attach copies cf any written conlracts or cther agreements relating 1o Such sales.

Gl Mo

Ba

- 0 & O o

Do you or will you have any leases, conlracts, loans, or ofher agreements with your officers, dieciors [ Yes
liustess, highest compensated employees, or highest compensated independen! contracters Lsted in

fines 14, 1b, or 1c? If “Yes,” provide the information requested In lines 8t thipugh 8L

Describe any wrilten of oral arrangements that you made of intend tc make.

|dentity with whom you have or will have such arrangements.

Expiain how the terms are or will be negotiated at arm's length,

Explain how you getermine you pay no mare than lar market valie of you 2re paid al leas! fair marke! vaiue.

Attach copies of any signed leases, conlracls, loans. or other agreements relating to such arrangemants.

[ No

Sa

Do you or will you have any leases, contracts, loans, of other agreements with any organization in which [ Yes.
any of your officers. directors, or trustees are alzo officers. dircctors, or lrusiess. or in which any

individual oHiicer, director, or trustee owns more than a 35% interest? T “Yes,” provide the information
requested in lines 8b through 91, r

[ Ha

Form 1023 iRev 122015
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Page 5

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

Employees, and independent Contractors {Continued)

Diescribe any written or oral arrangements you made ot intend lo make

Identify with whom you have of will have such arrangements.

Exptain how the terms are of will be negoliated at arm'’s length. |

Exptain how you determine or will determine you pay no more than fair markel value or that you are paid
al leas! tair marke! valse '

Allach a copy of any signed leases, contracls, loans, or olher agreemenls relating 10 such arangements

L1 =~ S 1 -

-

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

The lollowing “Yes™ or *“No” questions relate to goods, senvices, and funds you provide to individuals and organizations as part of your

activities. Your answers should pertain to past; present, and planned activities. {See instructions.

ta In carrying out your exemnpl purposes, do you provide goods, services, or lunds 10 individuals? If “Yes
describe each program that provides goods, services, or funds 1o individuals

: | ;
b in camying oul your exempt purposes, do you provide goods, senvices, of lunds lo organizations? {f
*vas ™ describe each program that provides goods, sernvices, orunds to organizations.

[ Yes
[ Yes

I:Jhla

El No

2 Do any of your pragrams limit the provision of goads, services, or funds 1o a specific ingividual or group

of spacific individuals? For example. answer “Yes,” if goeds, services, of funds are provided only for 3

particulzar individual, your members, indniduals who work for.a particular employer. or graduates of a
particular school If “Yes.” explain the imitation and how recipients are selected lor each program

i Yos

& Mo

3 Do any indwiduals who receive goods, services, o7 funds Ihrough your programs have a family or
business relafionship with any officer, diractor, trusles, or imlh any of your highest compensated
employess or highast compensated independent coniractors listed in Part V, lines ta, 1b, and 17 Ul
“Yes.” explain how thess refated individuals ara sligible for goods. services, or funds.

[ Yes

[ Mo

LRI Your History |

The following " Yes or - No  questions relate to your history. (See nsinictions.)

1 Are you a successor 1o another organizalion? Answer 'Yes.;" if you have laken or will lake over the
activities of another organzation; you took over 25% or mare df the fair market value of the net assets of
another arganization; or you were eslablished upon the conversion of an erganization from for-profd lo
non.profit status. If “Yes.” complete Schedule G. '

i Yes

[ No

2 Are you submitting this application more than 27 months after the end of the month in which you were
legally farmed? If " Yes,” complete Schedule E

] Yes

Z No

Your Specific Activities

The foltowing “Tes or Mo~ questions relate to specific activities that you may conduct Check tha appropriate box. Your answers

should pertain to past, present, and planned actwities. (See instructions. )

7 Do you supperi or oppose candidates in political campaigns in any way? I "Yes, explain

I Ne

2a Do you altempt to influence legistation? I “Yes, explain how you altermpt to influence legislation and
complete hne 2k, 1F “MNo,” go to ling 35
b Haie you made or are you making an election to have your legisiative activities measured by
expendilures by filing Ferm 57687 I “Yes,” attach s copy of the Form 5768 thal was afready filed or
altach a completed Form 5768 that you are filing with this application. |f “No,” describe whether your
attempts to influsnce legisiation are a substantial pan af your activities. include the lime and money
spent on your attempts to influence legistation as compared Lo your total activiles

El No

O Na

3a Do you or will you operate bingo or gaming activiies? if "Yesz " describe who conducts them, and list all
revenue received or expected to be recewed and expenses paid of expected 1o be paid m operaling
these activiies. Revenue and expenszes should be provided for the time periods specitied in Parl 1X
Financiai Data

b Do you or will you enter inte centracts or clher agreaments wlith individuals or organizations 1o conducl
bingo or gaming for you? If "Yes," describe any writlen or oral arrangements that you made of intend to
make, idenlify with whom you have or will have such arrangements, explain how the temms are or will be
negotiated al arm's length, and explain how you determing of will delermine you pay no more than fair
market value or you will be paid at least far market value. Attach copies or any written contracts of othar
agreements relating 10 such arrangements. |

e List the states and |ocal |urisdictions, including Indian Reservations in which you conduct or will conduct
gaming or bingo |

] Yes

[ Yes

[ No

[l Na

[ form 1023 (Rev 12-7013
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Your Specific Activities (Confinued) |
4a

Pag-cﬁ

Do you or will you undertake fundraising? I “Yes” check all the fundraising programs you do or will [] Yes
conduct. {Ses instructions. ) !

[ mail solicitations 1 phaone soligiations

O email solcitations 1 accepl donations on your website

[] persenal solicitations [ receive dorations from another organization' s websile
] vehicle, boat, ptane, or similar donations D gcu_.*ernmsnt granl solicitations

[ foundation grant solicitations 3 Other

Altach a descnplion of each fundraising program i
|

Da you of will you have writlen or oral contracts with any individuais of organizations 1o raise funds far I ¥es
you? If "Yes,” describe these activities: Include all revenue and;- expenses from these aclivities and state

who canducts them. Revenue and expenses should be provided for the time periods specified in Farl [,
Financial Data Also, altach a copy of any conlracts or agreements

Do you of will you engage in fundraising activities for other orgaruzations? If “Yes, describe lhess ¥es
arrangements. include a description of the organizations for which you raise lunds and atlach copies of

all contracts or agreements |
List a!l states and local junisdictions in which you conduct fundraising. For each state or local unisdiction

listed. specify whather you fundraise for your own organization, you fundraise for another organmization or

another organizalion fundraises for you |

Do you or will you maintain separate accounts for any r;un!.rih:atar under which the contrioutor has the [] Yes
right to adwise on the use or distribution of funds? Answer “¥es” if the donor may provide advice on he

types of investments, distrbutions from the lypes of inn.rastménls. or the distiibution fram the donor's
contfibution account. If "Yes,” descripe this program. incluu‘ing' the type of advice thet may be provided

and subimit copies of any written materiale provided to donors.

[zl No

X No

& Ne

[ No

Are you affiliated with a governmentat unit? If “Yes.” expiain | ' 1 Yes

Do yeu or will you engage in economic development? If “Yes/ | describe your program. L] Yes
Describe in full who benefits fram your ecanomic development' activities and how the activilies pramote
exempl purposes, |

Do or will persons othef than your employees or volunieers develop your facilities? If “Yes." describe [ Yes
each facility. the role of the developer, and any business or family refationship{s} between the developer
and your officers. direclors. or trustees.

Do or will persons other than your employees of volunteers manage your activilies or facilities? If “Yes” [ Yes
describe each achwity and facifity, the role of the manager, and any business or family relaticnshipis)
between the manager and your officers, directors, or Wustess

Il there is @ business or family relalicnship between any manager of developsr and your officers,
directors, or trustees identify the Tndividuals, explain the relationship, descrbe how conlracls are
negolialed at arm's length so that you pay no more than fairimsme: value, and submil a copy of any
confracts or other agreements.

[ No

[# No

Do you or will you enler into joint ventures, including pan.lnamhips or limiled liability companies [ Yes
treated as partrerships, in which you share profits and losses r.'.rul:h partners other than section S01(cH3
rganizations? If “Yes.' describe the actwilies of these joint veniures inwhich you paricipate.

& Mo

9a

Arg you aprdying for exemplion a3 a childcare organization under secton 501007 If "Yes” answer lines [ Yes
gb through 9d. If "Ne,” go to line 10. [

Do you provide child care so that parents or caretakers of children you care for can be gainfully T Yes
employed (see mstructions)? It “No,” explain how you quanf-_.r; as @ childcare organization descriped in

section S01k)

Cf tha children for whom you provide child care, ars B5% o more of tnem cared for by you to enaole [ Yes
their parents or caretakers to be gainfully employed (ses instiuctions)? If “Ne," explain how you qualify as
a childcare organization described in section 501k}

Are your services avallable to the general publc? If “No ™ describe the specific group of people for whom [ Yes
your activities are available. Also, see the instructions and iexplain how you qualify as a childcare
organization descnbed n section 501 {x}.

¥ No

1 HNo

[ No

10

Do you or will you pubiish,_own, of have rights in music, liieralure, tapes. artworks, choreography, [ Yes
scientific discoveries, or other intellectual property? If “Yes.| explain. Dascribe who owns o will own

any copynghts. patents, or trademarks whether fees are lor will be charged, how the fees are
determined, and how any items are or will be produced. dis'lriha_}ted_ and marketed,

L] Ne

rorm 1023 Rev 12-2013
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Your Spm;[rf-t_c Activities (Continued) !
11 Do you or will you accep! contributions of resl property: conservation easements. closeiy held Ov¥es [ No
securities; intelleclual property such as patents, trademarhs.]anu copyrights; works of music or an;
licenses, royalties: automobiles, boats, planes, or other vehicles: or coliectibies of any type? If "Yes'
describe each type of contribution, any conditions imposad by the denar on the contribution. and any
agresments with the donor regarging the contribution

(4 4)

Page 7

122 Do you or will you cperate in a foreign country or countries? If "Yes ™ answer hnes 12b through 12d ¥ ] ¥es [E Neo
“Ho,” goto ne 13a. i
b Name the foraign countries and regions within the countries in which you opefate
¢ Describe your operations in each couniry and region in which y&u operale.
d Describe how your operalions in each couniry and region Iurthe'g your exempl puposes.
13a Do youor will you make grants, loans, or other distributions to arganization(s)? If “Yes,” answer lines 13b 1¥es
through 13g. I "Ne.” go to ine 14a
Describe how your grants, loans, or otner distibutions to nrge.m’lzalions further your exemp! purposes.
Do you have written contracts with each of these organizalions? It "Yes sttach a copy of each contract. 1 Yes [ No
Identity =ach recipient organization and any relationship between you and Ine recipiant prgamzation
Describe (he records you keep with respect to the grants, loans; or other distributions you make
Describe your seleciion process, including whelher you do any of the fallowing:
{i} Do you require an application form? If “Yes ' atlach a copy n! {he Torm., [1Yes [_No
(i) Do you requre a grant proposal? || “Yes” describe w!{et!ne; the grant proposal specifies your CYes [INo
responsibilities and those of the grantes, obligates the grantes 1o use the grant funds oniy for the
purposes for which the grant was made, provides lof pericdic wrilen reports conceining the use of
grant funds, requires a final written repon and an accounling of how granl funds were used, and
acknowledges your authority to withhold and/or recover grant funds in case such funds are, or appear
lo ba, misused.

g Describe your procedurss for oversight of distributions that sssure you Ine resources are used 12 further
your exemp! purposes. including whether you reguire periadic and final reports on the use of fesOUCEs

14a Do you or will you make grants, loans, or other dislributions 1o foreign organizations? If “Yes” answer [] Yes X No
lines 14b through 14f i “No,” go to line 15. I

b Provide the name of each foreign arganization, the country and regicns within @ country in which each
foreign organization operates, and describe any relationship ym_h have with each foreign organizatian.

Ry §-; e
¢ Does any foreign organization hsted in line 14b accept conlnbutions eammarked for a specific country or ] Yes

=

No

- o g o o

[ No
specific orgamization? If “Yes,” list all earmarked organizations ar countries
d Do your contributors know thal you have wtimate authanity 1o use contributions made 1o you at your ClYes [INo

discretion for purposes consistent with your exemp! purposes? If “¥es” describe how you refay this
information lo contributors

e Do you or will you make pre-grant inguiries about ine recipialml organization? If “Yes.” descrbe these CYes [No
inquiries, including whether you inquire about the recipient s financial status, iis tax-exompl stalus under
the Internal Revenue Code, ds abiity to accomplish the purpose for which the resources are provided,
and other relevant information.

f Do you or wil you use any addiional procedures io efpsure that your distributions to loreign (1¥es [Ne
arganizations are used in furtherance of your exempl purposes? |f “Yes,” describe these procedures,
including site wisits by your employees or compliance ::hf.-r:.ics-;r by impariisl experis. to verify thal grant
funds are being used appropnately. |

Forr 1023 Rev t7-7013)
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Your Specific Activities (Continued)
15

Do you have a close connection with any organizations? If “Yes,” explain [ ves [lNo
16 Are you applying for exemplion as a cooperative hospital service organization under section 50127 if ] Yes [ Mo
“Yes,” explain. !

17  Arz you applying for exemplion s 5 coopsrative service organization of oparating educational []Yes [ No
organizations under section SD1{)7 It "Yes,” explain '

18  Are you applying for exemplion as a charitable risk pool under section 501{n)7 If *Yes,” expiain, Qﬁs [l No

18 Do you or will you operate a school? 1f"Yes,” complete Schedule B. Answer “vez” whelher you operate 5] Yes [ Mo
a school as your main funclion or as a secondary activity

20 s your main funclion t¢ provide hospital or medical care? If *¥ps," complets Schedule C. L] ¥es = No
31 Do you or will you provide low-income housing or nousing for tha elderly or handicapped? If “Yes” [ Yes [X Mo
complete Schadule F !

22 Do you or will you pravide scholarships, feliowships, educalional loans, of other educational grants 1o [l Yes [ No
ndividuals, including grants for travel, study, or other similar purposes? If “Yes” compieta Schedule H.
Mote. Private foundations may use Schedule H lo feques:t advance approval of madividual grant
procedures '

| Form 1023 mev 22013
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|

mﬂ:ial Data )

For purposes of this scheduie, years in existence refer to completed {ax years. If in existence 4 or more years, complels the schedule
for the most recent 4 tax years. If in existence more than 1 year but less than 4 years, complete the statements for each yearin
sxistence and provide projections of your Iikely revenues and expenses based on @ reasonable and good faith estimate of your fulure
finances for a total of 3 years of financial information if in existence less than 1 year, provids projections of your likely revenues anc
axpenses for the current year and the 2 followng years, based on a reasonable and good faith estmate of your future finances for a
total of 3 years of financial information. (See mstructions |

A. Statement of Revenues and Expenses

Typé of revenue or expenss Current tax year | 3 prior tax years or I sucteeding tax years |
@ Fam08/201 &lmiFrom@] /2015 |e}Fram 01 /20 L€
To 12/2014] Te 1J/201% Te J20LE

17| te) Provide Tutal lor
{3 throwgh fd)

1 Gifts, grants, and
coniributions received (do nat
include unusual grants) See atlachment
2 Membership fess receved !
3 Gross invesiment income |
4 Net unrelated business
income d
Taxes levied for your benefil | | G-

0o
3

L)
o]

L}
o

o

o
o

6 ‘alie of services or faciiilies
furnizhed by a governmental
unit without charge {not
including the value of services
generally furnished to the public | |
withaul charge) |

Revenues

7 Any revenue not othenwise lisled |
above or in lings 812 below
(attach an itemized list) | 0. B0

8 Totalaf ines 1 through 7 3, 04 £.00: .00

|
5
=

g Gross receipts from sdmissions,
merchandise sokd or services
performed, ar furnishing of
facilities in any activily that is
redated Lo your exempl
purpases (attach itemized list)

10 Totaloflines8and 8 0. 00
11 Met gan orloss on sale of
capital assels (attach
schedule and see instructions) !
12 Unusual grants j
13 Tolal Revenue [
Add lines 10 through 12 N o.of .00
14 Fundraising expenses I | |

- . n.00
a.00} .00 0.00

el e ]
g o

ol il
—~

o
o
=)
o

15 Conlributions. gifts, grants,
and similar amounts paid oul
(attach an itemizad fist)

16 Disbursements to or for the
benefit of members (attach an
jtemized fist) |

17 Compensation ol officers,
direclors, and trusiees

18 Other salaries and wages |

18 |nlerest expense !

20 Occupancy {rent, utifities, elc.)

21 Depreciation and depletion

22 Professional fees

Expenses

| 23 Any expense not otherwise ; |
ciassified, such as program i
services {attach itemized list) | !

24 Total Expenses
Add lines 14 through 23 0.00 | 0.00 5,00

form 023 mev 12-201Y)
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3 Page 10
[ETME Financial Data (Continued)

B, Balance Shest (for your most recently completed tax year) YearEnd n/a
alE : Who'e doflars)
1 Cash . . b ! 1 a
2 Accounts recewvable, nel . ' ; 2 o}
3 lInvemories . . 1 BRE o i 3 B
4 Bonds and notes receivable (allach an itemized list} . 4 il
5 Corporate stocks {attach an demized list) A i
6 Loans receivable (atiach an lemized list) B B
7 Other investments (attach an itemized fisl) . 7 ]
8 Depreciable and depletable assels (attach an itemized fist) | B 4]
9 Lland . : . 5 ]
10 Other assets (attach an itemized list) - I 10 ]
1 Total Assels (add lines 1 through 10} 11 | H]

Liabilities
12  Accounts payable T : g . : 12 3
13 Conlributions, gifts, grants, etc. payable ; oo . o O I o
14  Mortgages and noles payable (altach an itemized hst) . , 14 2
15  Oiher iabilities (attach an itermized list) . . L 15 i
16 Tatal Ligbilities {add lines 12 through 15) g li s 16 4
Fund Balances or Net Assets’

17 Total {fund balances or rel assels : . . 17 5
12 Total Liabilities and Fund Balances or Net Assels (add lines 16 and 17) . 18 a

19 Have there been any substantial changes in your assels or labilities since the and of the pariod CYes [zl No

shown above? If “Yas,” explam i
Public Charity Status '

Pan X is designed to classify you as an organization thal is either a private foundation or a public charity Public charity stalus is a
rmore fayorable tax status than private foundation status. If you are a private foundation, Part X is designed to further determine
whether you are a private operating foundation (See insliuctions.) |

12 Are you a private foundation? If - Yes” go to line 1b. i “No.” golto iine 5 and procesd as instructed Wyou []Yes [4No
arg unsure, see theanstructions.

b As a private foundation, section 508(e) requires special provisions in your orgamzing document in |3
addition 1o those that apply to all arganizations described in section 501(g)3). Check the box o confirm
that your organizing document meets this requirement, wheth;er by express provision or by refiance on
operation of state law Attach a statement thal describes specifically where your organizing document
maets this requirament, such as a reference 1o a particutar arficle or seclion in your crganizing document
ar by operation of state law. See the instructions, including Aﬂ;@endu 8, for inlormation aboul 1he special
provisions that need to be contained in yow organizing doc ument, Go to ine 2.

2 Are you a private operating foundation? To be a private operating foundation you must engage directlyin [ ¥Yes [ No
the active conduct of chartable, religious, educational, and similar activities, as opposed to indirectly
carrying out these activities by providing grants 1o individuals ar other organzations If"Yes.' go toline 3
If *Mo." go to the signature section of Part AL

31 Have you existed for ors or morg years? f "Yes,” aftach financial infarmation showing that you are a8 [ Yes C No
private operating foundation, go to the signature seclion of Part Xi. If “Ne.” continue to line 4

4 Have you attached either (1) an affidavil or opimion of counsel, fincluding a written affidawd or opinion dYes [ MNo
from a certified public accountant or accounting firm with expertise regarding this tax law matler), that
sets forth facts conceming your operations and support to demonstrate that you are likely 1o satisfy the
requirements fo be classified as a privale operating foundation; or (2) a statement describing your
proposed operalions as a ofivate operating foundation?

5 il you answered "No” to fin2 1a, indicate the type of public c.l-'rarirg.r status you are requesting by chacking one of the choices
below. You may check only one box. |

The orgamzation is not a private foundation because Il is. |

509¢a)(1) and 1700 K1)AY—a church or a convention of assuci{aﬂﬂn of churches. Compiate and aitach Schedule A [

506(a)1) and 170{b)1)}A)j)—a school. Complete and atlach Schedule B 4

s06ta1) and 170MmN AN —s hospital, a cooperative hospital service organization, or a medical research 1

organization operated in conjunction with a hospital. Completeland attach Schadule C

d 500(s¥3}—an organization supporling either one or mofe urga:ilzaimns descriped inline 5a through . . g, orhera [

publicly supported seclion 501(ci4), (3). ar {B) organization. Compiete and attach Schedule .

[ B =

form 1023 Rev 122003
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Public Charity Status (Conlinued) !
e 500(a}d}—an organization organized and operated exclusvely i-::;:.r testing for public safety.
f 500)1) and 170(bX1)ANw)—an organzation operated for the \benefit of a college or university thal 1s pwned or
operated by a govarnmental urit |

g 508(@K1) and 170K NANVI—an argamzation that recewes a tﬁhﬂtanhm part af s financial suppod in the form of
contributions from publicly supporied organizations, from 2 governmental unil, ar from the general public

h 50%9(a)}2}—an organization that normally receives nol more than one-third ol its financial support from gross
investment mcome and receives more than ong-lhird of ds fmémciﬁl support fram contributions, membership fees,
and gross receipts from activities related (o its exempt functions (subject to cerlan exceoplions)

i A publicly supportec arganization. bul unsure if it is described in 5g or Sh. The orgamzation would like the IRS to ]
decide the comrect status.

B Il you checked box g, h, or | in guastion 5 above, you must request sdher an advance or a definitive ruling by
selecting one of the boxes below Refer to the nstructions to determine which type of ruting you are eligibie lo receive

a Request for Advance Ruling: By checking this box and signing the consenl, pursuant 1o sechion 6501{cKd) of the
Code you reguest an advance rufing and agree to extend the sfatute of limitaions on the assessment of excise lax
under section 494G of the Code. The tax will apply only if you do not establish public support status sl the ond af
the 5-year advance ruling penod. The assessment perod will be extended for the 5 advance ruling years to § years,
4 monihs, and 15 days beyond the end of the first year. You have the right to refuse or limit ihe extension io a
mutually agreed-upon period of time or (ssuels). Pubhcation 1{13':5. Extending the Tax Assessmeni Period, provides a
more detalled explanation of your rights and Lhe consequences of the choices you tnake, You may obian
Fublication 1035 free of charge from the IRS web site at www.irs.gov or by calling lefl-free 1-800-829-3676. Signing
this consent will not deprive you of any appeal nghts to which you would olherwise be entitied If you decide not 1o
gxtend the statute of imitations, you are nol eligible for an aduafrce fuiing

VT RE o3qe 11

mis

0

]

Consgent Fixing Period of Limitations Upon Assessment of Tax Under Saction 4940 of the Internal Revenus Code

For Organization i

TEignature of Officer. Decior, Trustee, orathes
authonzeo officsal|

(Type o punt name of sgner) {Date)

(Type ot prnt Yk or authority of sgner)

RS Divectal Exempt Crganizabons Datel

For IRS Use Only

b Request for Definitive Ruling: Check this box if you have completed one tax year of at least & full months and you ]
are requesting a definitive ruling. To confirm your public suppor status. answer ling Bb(j) if you checked box g in ling
5 abave. Answer line Bb(i) if you checked bex hin line 5.above. if you checked box | in line 5 above, answer beth
lines Gb{jand (i}
i} {a) Enter 2% of line 8, column {g) on Par IX-A. Statement of Revenues and Expenses.

(b) Attach a list showing the name and amount contribulad by each person, company. of grganization whose | )
gifs totaled more than the 2% ameount. If the answer is | Nona. check this box

{iiy{a) For each year amounts are included on lines 1, 2, and 9 of Part -4 Stalement of Revenues and Expenses  []

altach a hist showing the name of and amount received from each disgualified person. If the answer is
"Mone,” check this box

{b} For each year amounts are included on fine 8 of Pan E:!{-P. Siatemert of Revenues and Expenses, attacha []
list showing the name of and amount received from &ach payer, other than a disqualified person, whose
paymenis were more than the farger of (1) 1% of line 10, Part [¥-A. Stalement of Revenues and Expenses, or
{155,000 1l the answer i5 "MNone,” check this box.

T Did F{.rm receve any unusual grants during any of the years shown on Part 1%-4 Stalement of Revenuss [ Yes [ No
and Expenses? If “Yes. attach a lst including the name of the contnbuter, tke date and amount of the
grant_a brief descriplion of the grant, and explain why it is unusual.

‘ Feeen 1023 mev 12.2013;
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Form 1023 {Rev. 17-2013) Heme Zemith Education G:uup,i inc. BN 47-2237488 Pagn 12
Part %i User Fee Information !

You must include a user fee payment with [his application. It will not beiprocessed withoul your paid user lea. If your average annual
gross recaipts have exceeded or will excesd $10,000 annually over 3 4.year perlod. you must submit payment of $850, # your gross
receipts have nol exceeded or will not excsed $10,000 annualy over e 4-year pericd, the required usar fee payment is 3400 Sea
instructions for Part X1, tor a definition of gross raceipts over a 4-year period: Your check of money order musl be made payable 1o
the United States Treasury. Ussr fees are sublect o change. Check our website af www, Irs.gov and fype "User Fee" in e keywor
Box, or calf Customar Accounf Services sl 1-877-829-5500 for cument informalion.

1 Have your annual gross receipts averaged or ara they expacted to average not more than 10,0007 OYes [ENo
If *¥es:* check the hox on line 2 and enclose a user fee payment of 3400 (Subject to change—see above).
If *No,* check tha box on line 3 and enclose a user fee payment| of 3850 (Subject lo change—sea anave]

2 Check the box If you have enclosed the reduced user fee payment of $400 {Subject 1o change) o

3 Check the box if you have enclosed 1he user fee payment of $850 (Subject to change). ]
| declare undar tho ponalies that | am authorzed bo shgn this applicetion on bahalf of the above crganization and that | have exemined this appiicetion,
inciuding the accompanylng gc nd nmenta, and to the bast of my krowlsdge K 1s tnso, corfect, and complete.
Ploase pd, _@__ ... President ... Mwewnd
Sign ’ (Signatutn of Offices. Director, Trrsles, of oiner {iypa or painl neme of sigren; Do)

Here aiihorized gifickal)

David | Hawn

[Typa o prent e cf autharty of agnad)
Reminder: Send the completed Form 1024 Checkist with your filled-in-application. Fom 1023 e 12-3013
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Schedule B. Schools, Colleges, and Universities

ia

If you operale a school as an activity. complete Schedule B

Operational Information '

Do you nommally have a regularly scheduled curnculum, & regutg'r taculty of qualified teachers. a regularly
enrclied student bady, and facililies where your educational activities are regularly carried on? i *No." do
not complete the remainder of Schedule B. |

Is the primary function af your school the presentation of formal instruction? if “Yes” describe your
school in terms of whether it is an elementary. secondary, college. technical, or other type of school If
"No." do not complete the remainder of Schedule B

il Yes

il Yes

| | No

[ No

2a

Are you @ publhic schoal because you are opersted by a state or subdivision of a state? If "Yeas," explan
how you are operated by a state or subdivisien of a state. Do not complele the remainder of Schedule B

Are you a public school because you are operated wholly or predaminantly from gowernment funds of
propery? If “Yes, ™ explain how you are operated wholly or predomnantly frem government funds or

property, Submit a copy of your funding agreement regarding government funding. Do net complete the
remainder of Schedule B. |

[l ¥es

[l Yes

&l No

% No

In what public schoa! disirict, county, and state are you located?
I

Were you formed or substanfially expanded 2t fhe time of gubic school desegregation in the above
school district or county?

] Yes

& Ne

Has = siale or federal administrative agency of judicial body ever determined thal you are racially
discriminatony? If " Yes." explain

] Yes

E No

Has your right to receive financial sid or assistance from a gavernmental agency ever been fevoked or
suspended? If “Yes,” explain |

I Yes

# Ho

Do you or will you contract with another organizalion to develop, build, markef, or finance your faciities?
It “Yes,” expiain how Ihat enlity is selecled. expiain how the terms of any contracts of ather agreements
are negotiated at arm's length, and explain how you determine|thal you will pay no more than fair market

value for services I
Note. Make sure your answer i5 consistent with (he information provided in Pan W1, tine Ta.

[ yes

[ Neo

Do you or will you manage your activities of facilities through your own employees or volunteers? It “No,”
altach a statement describing the actvities that will be manag?d by others. the names of thea parsons of
organizations that manage or will manage your activilies or la;ci]'rtle*a, and how these managers were or
will be selecled Also, submit copes of any contracls, proposed coniracis. or other agreements
regarding the prowision of management services for your aclivities or faciities. Explain how the terms of
any contracts or other agreements were or will be negoliated!. and explain how you delerming you will
pay no more than fair market value for services. !

Mote. Answer “Yes if you manage or inlend to manage your programs through your own employees of
by using voluntesrs Answer "MNo - if you engage or intend lo engage a separate orgamzation or
independenl contractor. Make sure your answeris cansistent iwi1h the informat:on provided in Par VHL
line 7b.

Yes

[ Ne

XTSI Estabishment of Racially Nondiscriminatory Policy

information required by Revenue Procedure 75-50.

Have you adopted a racially nondiscriminatery policy as Ici students in your organizing document,
biylaws, or by resolution of your governing body? If “Yes,”™ state where the policy can be found or supply
a copy of ine policy. IF "No," you musl adopt 2 nﬂnmscrimmal%rry policy as to siudents bafore submiting
\his application See Publication 557.

El Yes

[ Ko

o w

Do your brochures, application forms, adverizsements, and catalogues dealing with student admissions,
programs, and scholarships contain 3 statement of your racially nondiscriminatory policy?

If *Yas,~ attach a representative sample of each documsnt,

If “No,” by checking the box to the right you agree that all future prnted matenals, including website
- - i - |

content, will contair the reguired nondiscriminatory policy statement.

[Z] Yes

.

]

. No

Mave you published a notice of your nondiscriminalory poiicy (in & newspaper of general circulation thal
serves all racial segments of the community? (See the instractions for specific requirements ) IT “Ne”
explain.

[l Yes

& No

Cioes or will the organizalion (or any depariment or division willhin it} discriminale in any way on the bass
of race with respeci to admissions, use of facilites or exercise of studenl privileges; facully or
administrative staff. or scholarsnip or loan programs? |f “Yes.” for any of the above, explain fully

] Yes

Gl No

| rorm 1023 Rev 122003
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Schadu!e B. Schools, Colleges, and Universities (Continued)

5§ Comptete the table below 1o show Ihe racial composition f0r1he current academic year and projected for the next academic
year, af- {a) the student body, (b) the facully, and {¢) the administrative s:alf Prowide actual numbers rather than percentages
for each racial calegory.

If you are nol operaliona:, submit an astimate based on the besl information avalable {such as lhe racial composition of tha
community served). '
Racial Gategaory {a) Student Body | (b} Faculty ' (c) Administrative Staff
Cument Yeat Mext Year Current Year hext Year Current Year Mext Year
See attachment | ]
- - | e
| ! !
| Total ! t.
§ In the taole below. provide tne number ang amount of foans and scholarships awarded fo sludents enrolled by racial
categories.
|
" Racial Category | Mumber of Loans Amount of Loans Number of Scholarships| Amount of Sr.holarships_]
| Current Year | Mext Year | Current Year | Next Year | Current Year| Next Year | Current Year | Next Year
See attachment | _-
. !
L
Total |

7a Attach a fist of your incorporators. founders, board members, land donors of land or buidings, whether
individuals or organizalions.

b Do any of these individuals or organizahions have an objeclive 1o mantain segregated public or prvate [ Yes No
school education? IF ~Yes,” explain
|

B Wil you mainiain records according o the nor-disenmination provisions confained in Revenue Flves [ 1Mo

Procedure T5-507 [ "No,” explain. {Sea inslractions.}
foom 1023 Bev 127013
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Schedule G. Successors to Other Organizations

1a Are you a successer lo a for-profit organization? If “Yes ™ explain the relslionship with fne
predecessor organization that resuited in your crealion and complete lina th,

b Exptain why you took over the activities or assets of & {or-profit orgamzation of converted from for-profit
o nonprofil status.

E Yes

T No

2a Are you a successor o an erganization cther than a for-profil organization? Answer “Yes” if you have
taken of will take over the activities of ancther organzation; of you have taken or will take over 25% or
more of the fair marke! value of the net assets of ansther crgalruzaliﬁn F"Yes, explain the relstionship

with Lhe other orgamzation that resulted in your creation

b Frovide the tax status of the predecessor organization.

c Did you or did an orgamzahon to which you are a successar previousiy apply Tor 1ax exemption under
section 501{c)3) or any other seclion of the Code? Il " Yes.” explan how the applicahion was resolved

d Was your prior tax exemption of the tax exemplion of an organization to which you are a successor
revoked of suspended? If "Yas " explain. Include a description of the corrections you made lo
re-establish fax exemption |

e Explain why you look aver ine activities or assets of another organization

[] Yas

1 Prowde the name, last address, and EIN of the predecassol organization and describe its activities

Mame: See attachment. EIN:

Address:

4 List the owners, partnars, principal stockholders, officers, and governing board members of the predecessar organization.

Allach a separate sheet if additional space 15 needed

Nama

| Sharalinterest (Ifa for-profity

Ses attachment .

5 Do or will any of the persons histed in line 4, maintain a working relationship with you? If "Yes ™ describe
tha relalionship in detail and include copies of any agreements with any of these persons of with any
tor-profit organizations in which these persons own more ihan & 35% interesl.

1Yes

6a \Ners any assels transferred, whether by gift or sale, lrom the predecessor organization to you? If "Yes”

provids a list of azsets, (ndicate the valug of each assst. sxplain how the value was determined, and
altach an appraisal, i available For each assel histed, also explan if the transfer was hy gifi, sale, or

combination thereot, |
b Were any restnictions placed on the use or sale of the assels? If "Yes, explain the restnchons,

¢ Provide a copy of the agreement(s of sale or lransfer.

& Yes

] No

7 Were any debts or liabilities transferred from the predecassor for-profit organization 1o you?
f “Yes," provide a list of the debts or labilities that were transferred to you, indicating the amount of
each, how the amourl was determined, and the name of the person to whom the debl or liability 15
owed. [

INo

8 Wil you lease or rent any property of eguipment praviously owned or used by the predecessor for-profit
organization, or fram persons listed in ling 4, or from for-profit organizations in which ihese persons own
maore than a 35% interest? If “Yes " submil a copy of the lease or rental agreement(s). Indicate how the
lease or rental value of the property or equipment was delenniried.

1 HNe

9 Wil you |ease or rent property or equipment {0 persons listed in line 4, of 1o for-profit organizations in
which thesa persons own more than a 35% interast? If “vas,"|altach alist of the propery or aquipment,
provide a copy of the lease or rental agreement(s;, and indicate how the lease or rental value of 1ha
propeny or equipment was datermined. |

Izl Ha

Forrm 1023 Rev 1223
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Schedule H. Organizations Providing Scholarships, Fellowships, Educational Loans, or Other Educational Grants
to Individuals and Private Foundations Requesting Advance Appraval of Individual Grant Proceduras
Names of individual recipients are not required to be listed in Scheduls H.
Public charities and private foundations complete lines 1a through 7 of this section. See the
instructions to Part X if you are not sure whether you are a public charity or a private foundation.
1a Dascrioe the types of educationat grants you provide to individuals, such as scholarships, leflowships, lpans, elc
b Describe the purpose and amount of your scholarships, tellowships, and cther educational grants and loans that
you award.
If you award educational 'oans, explain the lerms of Ihe loans (nterest rate, length, forgveness, et}
Specify how your program s pubicized
Provide copies of any salicitation or announcement materials
Provide a sample copy of the application used.
2 Do you mainiamn case histories showing recipients of your scholarships, Tellowships, educalional loans. o [ Yes [ No
ather educational grants, including names, addresses, purpﬁses of awards, amount of each grani,
manner of selection, and refalionship (f any) to officers, trustees, or conors of funds 1o you? If “No.” refer
to the matruclions T

el I =

3 Describe the specific criera you use to determine who is eligible for your program. (For example eligibility
selectipn criteria could consist of gradualing high schoal students from a particular high schodl who will attend
college, writers of schalarly works about American history. etc.)|

4a Descrioe the specilic cntena you use lo selecl recipients [For example, specific seleclion criteria could consist !
priof academic performance. financial need. el )

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

¢ Descnbe how you detesmine the amount of each of your grantsf

d Describe any requirement or condition thai you impose on recipients to obtain, maintain, or qualfy for renewal of a
grant. {For example, specific requirements or conditions could consisl of allendance &l a four-year college,
maintaining a certain grade point average, teaching in public schogl after graduation from college, etc.}

5 Describe your procedures for supenvising the scholarships, fellowships. educational loans, or other educational
grants. Describe whether you obtain reports and grade l7anscripts from recipients. or you pay grants directly 1o a
school under an arrangement whereby the school will apply the grant funds only for enrglied studems who-are
good standmg. Also, describe your procedures tor Laking actiur'[l if the terms of the awsrd are vialated

6 Who is on the selection committee for the awards made 1.;,-nder your - program, including names of current
committes members, criteria for commitiee membership, and 1he method of replacing commitles members?

7 Are relatives ol members of the selection committee, or of your officers, directors, -.or substantial [1ves [Z] No
contributors eligiple far awards made undar your program? If TYes,” whal measures are {aken lo ensure
unmased selections?

Note. If you are a private foundation, you are not permitted to provide aducational giants lo disqualified
persons. Disgualified persons include your substantal contributors and foundation managers and
certain family members of disqualified persons.

EEESI  Private foundations complete lines 1a through|df of this section, Public charities do not complete
this sectian,

Ta Il we determine thal you are & private foundation, do you wanl this appiicalion lo be IYes [INo [ WA

considered 35 a request for advance approval of grant making ;émcedures?
b For which section(s) do you wish to be considered?
+ 4945ig¥1—Scholarship or feliowship grant fa an individual for study al an educational institution
+ 4945(g)3}—Other grants including loans, to an ndividual for travel, sludy, or other similar
purposes, o enhance a particular skill of the grantee of (o produce a specilic product

2 Do you represent that you will (1) arrange 1o receive and review grantee repors annuslly and [1Yes [JNo
upon compietion of the purpose for which the grant was ewarded, {2) invesligate diversions o
funds from ther miended purposes, and (3) iake all reasonable and appropriste steps to
recover diverted funds, ensure ather grant funds held by a grantee are used for their intended
purposes, and withhold further payments 1o grantees uniil you oblain grantees’ assurances
that Tuture diversions will not occur and that grantees will take extragrdinary precaulions o
prevent future diversions from ooeurring?

C10]

3 Do you represent that you will maintain all records relating lo individual grants. including [1Yes []No
information obtaned to evaluate grantess, identify whether a grantee is 2 disqualified person,
ectablish the amount and purpose of each grant, and establish thal you undartock the
supervision and investigation of grants described in line 27

Farm $023 ey 127013
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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)
[Pl Private foundations complete lines 1a through/|4f of this section. Public charities do not complete
this section, (Continued) |
42 Do you or will you award scholarships. feliowships, and educalional loans lo attend an ¥es [INo
educational institution based on the status of an indiwidual being an employee of & particular
employer? IT* Yes ™ complets lines &b through 41 |

b Wil you comply with the seven conddions and either the Sercenlage tesis or facts and [ Yes [INo
circomstances lest for scholarships, teliowships, and edu:nalianal lpans lo allend an
educational institution as set forth in Revenue Procedures 768-47, 1976-2 C B. 670, and B0-33,
1280-2 C.B. 772, which apply to inducement, seleclion committee, eligivility requirements,
objective basis of selection, employment, course of study, and :uther objectives? (See lings 42,
4d, and &s, regarding the percentage tesls )

|
¢ Do you or will you provide scholarships, feliowships, of educational loans to attend an [ Yes [l No L MiA
educational inglifution to employees of a particutar employe:? i

If “Yes,™ will you award grants to 10% or fewer of the eligible applicants who were actualy [] Yes [ No
considered by the selection commillee in selecting recipients of grants in thal year as provided
by Revenue Procedures 76-47 and 80-397 i

d Do you provide scholarships, fellowships, or educational loans to aitend an educational Clyes [IMo [EN/A
instilution to children of employees of a particular employer? |

If "Yes.” will you award grants to 25% or lewer of Ine eligible applicants who were aciually O¥es [ MNo
considered by the selection committes in sslecting recipients of granls in that year as provided
by Revenue Procedures 76-47 and 80-397 I "No.” go to line de

e |f you provide scholarships, feflowships, or educational loans to altend an educabonal [l Yes [ MNe O Nia
institution ta children of employees of a pariculer employer, w:JLI you award grants 1o 10% or
fewer of the number of employees children who can be spown to be sigiote for granis
(whether or not they submitted an applcation) m that year, as provided by Revenua
Pracedures 76-47 ang B0-387

If "¥es describe how yeu will determine who can be shown to be eligible for granis without
submithing an apphication, such as by obtaining writer statements or other informatien about
the expectations of employees' children to attend an educatianal institufion. I “No.” go to hne
41

Note. Statistical or sampling techniques are nol acceptable. Se:e Revenue Procedure
85-51, 1885-2 C.B. 717, for additional information i

f If you provide scholarships, fellowships, or educational loans ‘o attend an educational [lves [ No

mstitulion ta children of emplayses of & particular employer withoul regard to either the 25%
fimitation described in line 4d, o the 10% limitation deseribed in line 4e_ will you award grants
pased an lacts angd circumstances that demonstrate that the grants will not be considered
compensalion for past, present, or fulure services of otherwise provide a significant benefit (o
{he particular employer? If “Yes " describe the facts and circumstances thal you helieve wiill
demonstrate that the grants are neither compensatory nor a significant benefil to the particular
employer. In your explanation, describe why you cannot satisfy either the 25% tesi descnbed
in lme 4d or the 10% test described in line 4&.

Foem 1023 (Rev 127013
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+1 202 942 5355
+1 202.942 5999 Fax

555 Twellth Streel. NW
Washington DC 20004.1206

November 24, 2074

VIA EXPRESS MAIL

Internal Revenue Service

201 West Rivercenter Blvd. !
Aun: Extracting Stop 312

Covington, KY 4101

RE. EXPEDITE REQUEST AND |
EXEMPTION APPLICATION FOR
ZENITH EDUCATION GROUP, INC.
EIN #: 47-2237488 |

Dear Sir or Madam:

Enclosed on behalf of Zenith Education Group, Inc. (the “Organization™), a nonstock
corporation incorporated in Delaware, is an application for recogmtion of exemption under
Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, as a school under sections
509(a)(1) and 170(b( 1 ) A)1).

The Orpanization respectfully requests an c:ltp::ditcd deterrmination that it isa described in
section 501(c)(3) and qualified under sections 5{}’9(:!;](1} and 170(b)(1)(A)(i1). It iscnitical that
the Organization's application be approved by December 31, 2014, As described in the
Organization’s exemption application, on November 19, 2014, the Orgamization entered into an
agreement with Corinthian Colleges, Inc. ("Connthian), an organization that operates for-profit
schools, to purchase certain assets used in the operation of two for-profit schools operated by
Corinthian. Pursuant to an agreement entered into by Corinthian and the U.S. Department of
Education on July 2014, Corinthian must sell and/or shut-down all of its for-profil scheols and
campuses by December 31, 2014, The Organization will convert the two schools purchased
from Corinthian into nonprofit schools. However, lhe Organization cannot complete the
purchase until its application for tax-exempt status is approved.

|




ARNOLD & PORTER LLp

Internal Revenue Service
November 24, 2014
Page 2

Enclosed is a letter from the U.S. Department of Iiducation to support the Organization’s
request for expedited review and approval of its exemption application by December 11, 2014.
Il the purchase of the schools does not occur by December 31, 2014, the schools will be closed
and the students enrolled at thase schools are likely to face challenges finding and enrolling at
comparable programs in other schools. In addition, if the purchase 1s not completed by
December 31, 2014, the federal student loans obtained by tens of thousands of students enrolled
at these schools are subjeet to administrative discharge upon request of the student, at a very
significant cost to the federal treasury.

In conjunction with iis application, the Organization has enclosed the materials as
indicated on the Form 1023 Checklist, In addition, | have attached to this letter a copy of the
first page of Form 1023 10 be date-stamped and rclu’irnf:d to meé in the enclosed seif-addressed,

stamped envelops. |

Please feel free to contact me at (202) 942-5355. if you have any questions or require

additicnal information. !
LW

James P Joseph

Sincen‘i;l Vs

Enclosures



UNITED STATES DEPARTMENT OF EDUCATION

N{;w:mheir 21,2014

David Hawn

President

Zenith Education Group, Inc.
I Imation Place Building 2
(Dakdale, MN 55128

Re:  Zenith Education Group, Inc.
IRS Application for Tax Exemption

Dear Mr, Hawn:

This letter 1s provided to support the request by Zenith Education Giroup, Inc. (EIN# 47-
2237488) (“Zenith™) for an expedited review of Zenith's application for tax-exempt status.

|

As you know, in July 2014, the U.S. Department of Education ("ED”) signed an
Operating Agreement (“the Agreement”) with C::-rin!thian Colleges, Inc. (“Corinthian”) that
contemplated, among other things, that Corinthian would execule a controlled sale or shut-down
of all for-profit schools and campuses owned and pperated by Corinthian, ED had put
Corinthian on “heightened cash menitoring status™ in June 2014 and had raised concerns aboul
some of Corinthian’s practices, including allegatiuns of faulty job placement data used in
marketing claims to prospective students and allegations of altered grades and attendance. Under
the Agreement, the Department identified an independent monitor to help overses Corinthian’s
actions as the company began to sell or wind down its campuses over the coming months. ED
has been working hard 1o avoid an abrupt closure of the entire Corinthian chain and mitigate the
impact of planned closures of some of the schools on the approximately 72,000 students
attending Corinthian schools at the time the Agreement was signed and the potertial impact that
such & closure will have on federal student aid funding. Under the agreement, Corinthian was o
make a “diligent” and “goad faith effort” to sell or teach out the identified schools and campuses
within six months from the effective date of the hgr'eemenl.

www cd.gov
A00 MARY LAND AVEL 5W, W;'-.S!-HNGTDN. DC 20202

The Department of Educaiton’s mussion 15 1o promore siutlent achievemen! end preparation for plobal competitveness by
Jostering educational excellence and ensuring equal areess



Mir. David Hawn |
Movember 21, 2014
Page 2 of 3

We understand that Zenith was successful in an open bidding process and is.in
negotiations with Corinthian to purchase the majority, of schools in two of the for-profit school
groups being closed by Corinthian: Everest and WyoTech. We understand that Zenith was
astablished to purchase the schools and convert theminto non-profit schools. We further
understand that, for this reason, Zenith has applied with the IRS to be recognized asa section
501(c)(3) tax-exempt organization. We also understand that Zenith will complete the proposed
purchase only if the IRS approves Zenith's application for tax-exempt status.

Consistent with its statutory role and the Agreement, and based on available information,
ED has preliminarily supported Zenith’s purchase of these Everest and WyoTech schools. ED
Favors the acquisition of these schools by an entity that has been recognized as lax-exempl under
IRC § 501(c)(3) for a number of reasons. First, if Everest and WyoTech are not purchased and
all of those schools are closed, the federal student loans obtained by tens of thousands of students
enrolled at these schools are subject to administrative discharge upon reguest of the student, ata
very significant cost to the federal treasury, See 34 C.F.R. § 685.212(d). Specifically, as of
June, Corinthian enrolled approximately 72,000 students nationwide, who received
approximately $1.4 hillion in federal financial aid annually to support their education and
prepare them for careers. If the schools are abruptly iclosed, the federal government may have to
discharge significant amounts of federal student loans, possibly in the hundreds of millioas of
dollars, with no meaningful prospect of recovering t‘tfmsc losses from Corinthian itself. Secand,
under the Term Sheet executed by Cornthian, Z.tniﬂ;l. and ED, Zenith has committed (g improve
program quality and job placements, to reduce witiop, to provide scholarships, and take other
consumer-protective actions, for the students enrolled in the schools it acquires. Given the
apparent challenges of Corinthian’s financial situation, ED also wishes to sec this ransaction
occur expeditiously and consistent with all applicable laws and responsibilities. if the schools
are closed prior to the purchase by Zenith, the students enrolled at those schools are likety to face
challenges finding and enrolling at comparable programs at other schools. The dislocation of
students would be very unfortunate. .

It is therefore very important that Zenith's application for tax-exempt siatus be reviewed
expeditiously and & determination be made no later than December 31, 2014, 1 at all possible.
As noted above, we understand that Zenith will not complete the purchase of the Everest and
WyoTech schools without the IRS's approval of its application for tax-exempl status.

To be clear, by providing this letter, ED is not asking that the IRS do anything other than
discharge its normal responsibilities in a diligent and appropriate manner. We intend simply o
offer an explanation of the context in which Zenith seeks this approval. We hope that this
explanation will be helpful in securing an expedited review by the IRS of Zenith's application
for 501(c)(3) status. We would be available 1o helpjanswer any questions from the IRS
‘concerning the Department’s faithful exercise of its roles and responsibilities related to this
matier.

=



Mr. David ITawn
November 21, 2014
Page 3 of 3

Please feel free to contact me at (202) 401-0264 if you have any questions oF requirc any
additional information. :
|
Sincerel’:y,

Aed| padar—

Ted Mitchell
Under Secretary
United States Department of Education




FORM 1023
ATTACHMENT
ZENITH EDUCATION GROUP, INC.
EIN#47-2237488

Part I'V. Nurrative Description of Activities.

Zenith Education Group, Ine. (the “Organlzaiinn" or “we™) was incorporated on
September 17, 2014 as a nonprofit corporation in the State of Delaware (Certificate of
Incorporation enclosed in Exhibit A). We are organized solely for educational purposes to
provide students with post-secondary career education instruction and services. Specifically, the
Organization was established to purchase the assets and operations of two tor-profit colleges,
Everest College and WyoTech (together, the “Colleges™), and operate them as nonprofit schools
pwned and operated by the Organization.! Both Cnl'_lf:gu:-; are owned and operated by Corinthian
Colleges. Inc.. one of the largest for-profit, pﬂSt—SﬂCt%lndﬁr}’ education companies in North
America. The United States Department of Education actively supports the creation of the
Organization for this purpose and has expressed that the Organization’s purchase ot the
Colleges’ assets, and operation of the schools as nun:pmﬁts, is in the best intercst of the students.

A. Exempt Purposes

An organization is considered a section 501(¢)(3) organization if it is organized and
operated for “educational” purposes. Treasury Reguiimi{m section 1.301(c)(3)-1{d}3) provides
that the term “educational.” as used in section 501(c)(3) of the Code, includes the instruction of
the public on subjects uscful to the individual and beneficial to the community. This section also
provides that an organization may be educational through advocating a particular viewpoint, so

long as it presents a sufficiently full and fair exposition of the facts as to permit an individual or

" Everest College has operations in both the United States and Canada. The Organization will enly

purchase the assets and operations in the United States.
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the public to form an independent opinion or c{m-::luz%i{:un.1 Organizatons that provide these types
of educational services to the public include: educational organizations that organize public
discussions, forums, lectures, panels, and other simi ar programs’ and organizations that publish
educational materials in manners distinguishable from ordinary commercial publishing
practices.”

B. Background
1. Conversion of For-Profit Colleges lo Nonprofit

In recent vears, some lor-profit colleges have struggled to remein in business due to

declining enrollment, campus closures and inc:reasm.‘ln regulatory scrutiny reparding their
operations and management.” One of several reasons that the public and regulators have
increased their scrutiny of for-profit colleges is research findings that a higher rate of students
attending such colleges default on their loans.® For-profit schonls are often criticized for
practices thal exploit vulnerable individuals, including low-income and disadvantaged

populations.

5 The IRS stated in Revenue Ruling 74-6135, 1974-2 '[FB 165 that “[i]t has been histarically
recognized that the conduct of factual inquiries on subjects of benefit to the public and the dissemination
of the information so developed is educational in the charitable sense.”

¥ Treas. Reg. 1.501c)3)-1(d)(3)(ii), Example (2}; ,5'E£;' afvo Rev, Rul, 66-256, 1966-2 C.B. 218
{organization that conducted public forums, lectures and debates on confroversial social, politcal and
international questions held to be educational where adopted an unbiased position).

' See Rev. Rul. 67-4, 1967-1 C.B. 121 (publishing he!ld to be educational if content and preparation of

materials is “educational” in character, distribution of materials necessary or valuable to achieving the
organization's educational purpose and manner of distribution distinguishable from ordinary commercial
publishing practices).

*  Goldie Blumenstyk, For-Profit Colleges Take a Step Back (o Regroup (The Chronicle of Higher
Education, February 3. 2013). |

®  College Inc. (PBS, Frontling) (May 4, 2010), available at
http:/www, pbs.orgfwgbh/pages/frontline/collegeinc/etc/synopsis.himl.

-g-i
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As a result of the changing business and regulatory environment, some for-protit colleges

have shut down completely or converted into nonprofit schools. For those that conven to
nonprofits, the schools are able to focus on putting students first without facing pressure from
shareholders to maximize profits. Remington College, College America and Keiser University
are examples of colleges that converted from ﬁ}r-prﬂ!ﬁi ta nonprofit schools. " But the creation of
the Organization as independent and completely unrelated to the for-profit school is unique and

provides a strong {inancial foundation for the Organization,

2. Bverest Collere and WyoTech

Corinthian Colleges was established in 1995land offers career-oriented diploma and
degree programs in a variety of ficlds, including heaith care, business, criminal justice,
transportation technology and mainienance and information technology. In addition, Corinthian
Colleges is the nation’s leading provider in allied health programs (e.g., medical assisiant
diplomas). Corinthian Colleges had over 70,000 students and over 15,000 emplovees, including
aver 6,000 full-time and pant-time faculty members.)

As described above, Corinthian Colleges GWEI’IS and operates a number of for-profit
colleges in the United States, including Everest Collepe and WyoTech. The Colleges offer

diploma and associate’s degree programs in a variety of fields, including health carc, pusiness

and computer technology, as well as,? 1mde~fncused{pmgrams that offer career-oriented training

Gaoldie Blumenstyk. Anather College Takes the PPath From For-Profit to Nenprofit (Chronicie of
Higher Education, January 20, 2011), available at hrtp:.*féhmnicle.cnnﬁamclcheminglnnaCnHege-r'\lse-
Took/ 126007/ i

] " f - : 5 | i £ "
Additional information about Everest College’s programs 15 available on the school’s website at

httpz!fwww everest.edu/programs.
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for mechanical and technical occupations in the automotive, diesel. motorcycle, watercraft,
HVAC (heating, ventilation and air conditioning). electrician and plumbing fields.”

In the past ten years, Corinthian Colleges has been the subject of state and regulalory
investigations, as well as private suits brought by students, alleging, among others, false
advertising and deceptive recruitment practices concerning costs of attendance and the value of
the degree granied by Corinthian Colleges. For example, the federal government has made
allegations that Corinthian Colleges has inflated grades, attendance numbers and job placement
statistics. In addition, according 1o a report issued in 2012 by the LS. Scnate Commitlee on
Health, Education, Labor. and Pensions (HELP), Corinthian Colleges charges some of the
highest wition prices of any of the 30 for-profit educational companies the committeg anal:mad.”"
In September 2014, the Consumer Financial Protection Bureau sued Corinthian Colleges for
allegedly illegal and predatory lending practices that allegedly lured students to take out private

loans to cover expensive tuilion costs by advertising inflated job prospects and carcer services.'

3. ECMC Group
ECMC Group, Inc, has established the Organization to take over the assets and
|

operations of Lverest College and WyoTech as part of the wind down of Corinthian Colleges.

ECMC Group, organized in 1994, is a section 501(c)(3) charitable organization, headquartered in

g £ ¥ - i i = & - .
Y Additional information about WyoTech's programs is available on the school's website at

hitp:/iwww . wyotech.edu/.

' Available at www.help senate gov/imo/media/for_profit_report/Cuontents.pdf;

www help senate.gov/imo/media/for_profit_report/Panil/Corinthian.pdf {pg. 400).

" press Retease. CFPB Sues For-Profit Corinthian Calleges for Predatory Lending Scheme (Consumer

Financial Protection Bureau, September 16, 2014), available at
hitp://www.consumerfinance.govinewsroom/icipb-sues-for-profit-corinthian-colleges-for-predatory-
lending-scheme/.
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Oakdale, Minnesota, with a mission to help students recognize and realize their potential by
investing in, creating and providing innovative education solutions that support schools and
improve student educational cutcomes.
C. Description of Activities
We expect to continue to maintain the currict!ﬂum and faculty in substantially the same
way as provided and managed by the Colleges, while guarding against past deceptive or
predatory practices and misdeeds. The most critical|changes we plans to implement in the near
future are installing a new board of directors, a new president and a new chief financial officer
for the schools, lowering the cost of attendance for students, limiting enrollment in poorly
performing educational programs, and providing institutional grants 1o needy students 1o nearly
eliminate the need for private student loans. These lszt:}r governance and management changes

will lead the schools to focus on meeting the goals and needs of students in obtaining a great

education that will lead to satisfying employment and careers.

Part V. Compensation. Question 1a.

Board of Directors and Officers
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Name Title | Address Compensation
|

lohn DePodesta | Director, Board Chair | | hnation Place Building 2 | None
Oakdale, MN 55128

James McKeon Director | Imation Place Building 2 | None
Qakdale, MN 55128

Gary Cook Director | Imation Place Building 2 | None
| Oakdale, MN 55128

David Hawn President | Imation Place Building 2 | None
- ) Qakdale, MN 55128

Dan Fisher Secretary | Imation Place Building 2 | None
| Oakdale, MN 55128

Gregory Van Guilder | Treasurer 1 Iihation Place Building 2 | None
| Dakdale, MN 55128

Part V. Compensation. Question 1b. Highest Cqmgensated Employees.

The Organization currently has no employees, but will hire employees in the future. The
|
. . § ! x
Organization will pay such employees reasonable compensation and no more than amounts that

would ordinarily be paid for like services by like organizations under like circumstances as of the
date the compensation arrangement is made. |

Currently, the Organization is relying on employees who have been donated in-kind by

ECMC Group, Inc. ‘

Part V. Compensation. Question {c. Highest C E:nmllensatctj Independent Contractors.

The Qrganization currently has no independent contractors, As the Organization
becomes operational, it may hire independent contractors o carry out Iis activities. For example,
the Organization expects to hire an independent accounting firm to assist with its accounting
functions and an independent audit firm to review student financial aid awards processes and the

teporting of placement data to govemmental and educational regulators. The Organization will

pay such independent contractors reasonable compensation and no more than amounts that
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would ordinarily be paid for like services by like arganizations under like circumstances as of the

date the compensation arrangement is made. i

Part V. Compensation. Question 2a, ¢. Business Relationships.

|
The current directors and officers have a busjness relationship with each other solely by

the fact that they are employees. officers or direcmr:% of ECMC Group. Inc.

Part V. Compensation. Question 3a.

1. John DePodesta

a.)

b.)

c.)

2, James

a.)

Qualifications: Mr. DePodesia serves as the Board Chair of ECMC
Group. As an entrepreneur, lawyer, business executive and fiduciary, Mr.
DePodesta’s career has smmni:d a variety of industres, mcluding
telecommunications, iransponaimn healthcare and cducation.

Throughout his career, he has successfully created, grown and restructured
several enterprises, and has wwed on boards and in governance roles n
both the public and private sectors.

Mr. DePodesta is a graduate of Harverd College and the University of
Pennsylvania Law School.

Average hours worked: Various hours per week.

Duties: Mr. DePodesta serves as a director and Chair of the Board of
Directors, and assumes appropriate responsibilities to his role as a Board
member, including policy-setting, financial oversight, fundraising and
outreach to other nonprofit organizations.

MeKeon

Qualifications: Mr. McKeon|serves as a director of ECMC Group. Asa
consultant specializing in strategic planning, finance, performance
improvement and merger and acquisition issues, Mr. McKeon brings to
bear experiences from executive positions, including CFO, of health care
facilities and services companies for more than 20 years. Mr. McKeon has
been active in advocacy causes through his seat on the board of directors
of The Tug McGraw Fﬂundaﬂnn which is focused on quality of life for
brain tumor patients and lhesr families. Mr. McKeon 15 currently on the



b.)

c.}
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Finance Committee of Bancroft, a non-profit organization that assists
children and voung adults with developmental challenges.

Mr, McKeon holds a B.S. in Jccnuntaﬁcy from Villanova University.
Average hours worked: Various hours per week.

Duties: Mr. McKeon serves a{!s a director of the Board of Directors, and
assumes appropriate regplmsil?iiiiies to his role as a Board member,
including policy-setting, financial oversight, fundraising and outreach to
other nonprofit orgamzations,

Gary Cook

a.)

b.)

c.)

Qualifications: Mr. Cook seryes as a Director of ECMC Group. Asa
senior consuliant. manager and executive coach, Mr. Cook’s unigue
perspective on leadership comes from being a CEO of argamizations
energy, process engineering, qducaii{m. exploration technelogy and
information technology industries. He was also previously a management
consultant with McKinsey & Company and a deputy assistant secretary
within the Department of Health, Education and Welfare and the
Department of Commerce in Washington, D.C. He has been an adjunct
professor and is on the board of the Social Sciences Foundation at the
University of Denver. He is also a member of the Council on Foreign
Relations.

He is a graduate of Wesleyan University and Har vard University Law
Schoal,

Average hours worked: Various hours per week.

Duties: Mr. Cook serves as a director of the Board of Directors, and
assumes appropriate responsibilities (o his role as a Board member,
including policy-setting, financial oversight, fundraising and outreach to
other nonprofil crganizations.

DPavid Hawn

a.)

Qualifications: Mr. Hawn is the President and CEQ of ECMC Group.
Mr. Hawn joined ECMC Group in 2008 and, most recently, served as
ECMC Group's Chief Operating Officer.

Before joining ECMC, Mr. Hawn was Chief Operating Officer of College
Loan Corporation and the senior vice president of operations and
information technology for Wells Fargo Education Financial Services. He



b.)

c.)

!
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has also held executive positions at Great Lakes Higher Education
Corporation and Northstar Guarantee, Inc.

|
Average hours worked: Various hours per week.

Duties; Mr, Hawn serves as the President of the Organization, and
assumes appropriate responsibilities to his role as the President, including
carrying oul the activities and |policies of the Organization.

Dan Fisher

a.)

b.)
c.)

Qualifications: Mr. Fisher is thc General Counsel of ECMC Group, Mr.
Fisher is the primary legal adv:snr to ECMC Group, including its
executive management leam ami board of directars. Mr. Fisher also
provides executive oversight t to the legal department, compliance
department, and several sharegl services depariments.

Prior to joining ECMC in 2000, Mr, Fisher served on active duty in the
11.5. Army as a Judge Advocate for six vears in Georgia and the
Washington, D.C, area, wherc! his primary focus was court-martial
litigation. |

Average hours worked: Various hours per week.

Duties: Mr. Fisher serves as the Secretary of the Organization, and
assumes appropriate responsibilities to his role as Secretary, mcluding
maintaining the books and records of the Organization.

Gregory Van Guilder

a.)

b.)
c.)

Qualifications: Mr. Van Guilder is the chief financial officer of ECMC
Group. A 25-year veteran of hlgher education finance, Mr. Van Guilder
has comprehensive expertise in student loan regulatory issues, federal
reporting and student loan financial modeling.

Average hours worked: Vanous hours per week.

Duties: Mr. Van Guilder serves as the Treasurer of the Organization, and
assumes appropriate responsibilitics to his role as the Treasurer, including
overseeing the Organization’s finances and budget.
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Parti V. Compensation. Question 3a. |

The Organization has adopted a conflict of interest policy consistent with the sample
conflict of interest policy in Appendix A to the Instructions for Form 1023. This policy was
adopted by resolution of the Organization’s Board of Directors. A copy of such policy 1s
attached as part of Exhibit B. By resolution of the Board, the Organization has also adopted &

document retention policy and whistleblower policy {copy attached as part of Exhibit B).

Part V., Compensation. Question 9.

Since the Organization is not yet operational, the Organization is reiying on the in-kind
administrative and support services of ECMC Group, Inc. to carry out its initial activities.

sancae ; ! N
As the Organization becomes operational, the Organization expects to use an unrelated

third-party to provide administrative and support services to the Organization. Payments for
administrative or support services (if any), if using an unrelated third-party, will be no more than
the amounts that would ordinarily be paid for like services by like organizations under like
circumstances as of the date the compensation arrangement is made.

Part V1. Activities, Question la-b.

See activities described in Part IV abaove. I

Part VIII. Specific Activities. Question 4a,

The Organization does not currently anticipate conducting fundraising activilies, such as
solicitations in person, written proposal via mail or email, phone solicitations, solicitations on the
Organization’s website, or solicitation of grants from other nonprofit organizations or the

government.

-10-
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The Organization does not currently anficipate using professional fundraisers. [l the
Organization ultimately chooses to retain professional fundraisers, it will pay reasonable
I
compensation for the services provided by such fundraisers and comply with all income tax

reporting requirements.

Part VIII. Specific Activities. Question 4d,

The Organization does nol anticipate conducting fundraising on its own behalf in the
Umted States and globally.

Part ¥VI1I. Specific Activities. Quesiion 10,

seek copyright or trademark protection over its own logo ar published matenials.

Part VIIl. Specific Activities, Question 11.

The Organization does not currently accept any contributions of real property,
conservation easements, closely held securities, intellectual property, works of music or art,
licenses, rovalties, vehicles or collectibles. Should ti1ﬂ Organization, acting through the Board of
Directors, make a decision to accept any of these types of property, the Board of Directors will
adopt appropriate policies in accordance with applicable law.

Part VIIL. Specific Activities. Question 15,

The Organization has a “close connection” with ECMC Group, Inc. because ECMC

Group is the Organization's sole Member. The Member has voting rights with respect (o the
|

election of Organization's Directors and the dissnlu{iun, liguidation, merger, or sale of the
|

substantial assets of the Organization.

=4 =
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Part IX. Financial Data. A. Itemized Information for Statement of Revenue and Expenses

The information below provides itemized da.a as required for Line 23, Part 1X, Section A
of the Form 1023. The full budget for the Organization is reported in Part EX of the Form 1023,
The following table summarizes the overall rcvenuci‘land expenses of the Organization (the
{rganization has no expected operations m 2014): ‘
|
|

FY 20157 FY 2016 = FY 2017

(% in thousands)
NET REVENUES IR0O,000 700,000 750,000
OPERATING EXPENSES 460,000 730,000 | 760.000

NET OPERATING DEFICIT ~ (80,000)  (30,000)  {10,000)

Line 23: Unclassified Expenses (itemized) (“Operating Expenses”™)

Fy 20057 Fy 2016  FY 2017

($ m thousands)

EDUCATION SERVICES 300,000 500,000 520,000
GENERAL ADMINISTRATION 90,000 110,000 110,000
ENROLLMENT 000 120000 130,000

(1) Represents approximately ene-half year of school operations from time of acquisition to end.of FY 2015,
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Schedule B. Section I, Question La-b.

Everest College and WyoTech are accredited by Accrediting Commission of Career

Schools and Calleges of Technology for each of the 32 schools of the Colleges, and also by

Accrediting Council for Independent Colleges and Schools for the remaining 35 schools of the

Colleges and separately accredited by the North Central Association of Colleges and Schools

Higher Learning Commission for two schools of the Colleges. Curriculum quality and quality of

instruction is reviewed by the accreditors. I

The Colleges provide a vanaty of programs. A summary list by program type is below,

Program Type Program Name |
Business Accounting -
Business Administrative Assistant
Business Administrative Office Technology
Business Applied Management )

Business Bookkeeping

Business Business -

Business Business Accounting
 Business Business Administration

Business Business Office Adminstration

Business Business Operations '

Business Business Sales and Customer Services

Business Higher Education Management

Business Hospitality Management

Legal Criminal Inﬂ-’esligalinnsi

Legal Criminal Justice I

Legal Legal Administrative Assistant

Legal Paralegal

Skilled Building Trades

Skilled Building Trades

| Auto Technician

Skilled Building Trades

|
|
| Electrician |
|

Carpentry
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Skilled Building Trades | HVAC
Skilled Building Trades | Massage Therapy
Skilled Building Trades | Plumbing Technology |

Program Type 5 Program Name

Healthcare | Administrative Madicaliﬁssismm

Healthcare | Administrative Office Technology

Healthcare Dental Assistant ;

Healtheare Health Care Administration

Healthcare Infarmation Processing Specialist |

Healthcare Medical Administrative Assistant '

Healthcare | Medical Assistant |
. Healthcare Medical Insurance Billing and Coding
. Healthcare Nursing

Healtheare Patient Care lechnician

Healthcare Pharmacy Technician

Healthcare Practical Nursing

Healthcare Radiologic Technology

Healthcare Surgical Technologist

Healthcare Vocational Nursing

Technology Computer Information Science

Technology Computer Technology |

Technology Electronics and Computer Technology

Technology Film and Video

Technology IT Support Specialist |

Technology Network and Internet Security Specialist

The Colleges faculty qualifications are in compliance with the relevant educational

accreditors and no major changes are expected. Please refer to the following links for additional

information (www.everest.edw), (www.wyotech.edu'), and (www.cveresicollegephoenix.cdu/).

14 4
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FORM 1023
ATTACHMENT
ZENITH EDUCATION GROUP, INC,
EIN # 47-2237488

Schedule B, Section I1. Question 1. ‘

A racially nondiscniminatory policy adopted by the Organization’s Board of Dircctors 1s

attached as Lxhibit C.

Schedule B. Section I1. Question 2.

The Organization will imclude a statement ui’;ils racially nondiscriminatory policy in i1s

[
brochures, application forms, advertisements and catalogues dealing with student admissions,
programs and scholarships. !

The Orgamization is not yet operational and does not have any samples of the materials

that will include the racially nondiscriminatory p{riiclry.

Schedule B. Seetion IL. Question 3.

The Organization is not vet operational and has not published a notice of its racially
nondiscriminatory policy in a newspaper of general circulation that serves all racial segments of
the communities the {}rgani-zalinn serves. Once the Organization i$ operational, the Organization
will publish such a notice,

Schedule B. Section 11. Question 5.

Student population at the Colleges is appn}xilmattly 57% Alrica-American and Hispanic,
29% Caucasian, and 14% Other/nol provided per a »;!nlumary survey by Corinthian Colleges.
Racial composition of faculty at the Colleges is approximately 36% Caucasian, 22% Alncan-
American, 7% Hispanic, 3% Asian, 1% American Inldian-"AlaSka Native. | 1% Other/not

provided per a voluntary survey by Corinthian Colleges. Racial composition of administraiive

e 1 o8
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ZENITH EDUCATION GROUP, INC.
EIN # 47-2237488

staff at the Colleges is approximately 42% Caucasiafn, 23% African-American, 6% |lispamc,
|

5% Asian, and 14% Other/not specified per a voluntary survey by Corinthian Colleges.

Schedule B. Section Il. Question 6. |

The awards of scholarships will be deiermined bhased on need as it is currently oftered to
students and will be similar in racial category mix to the student population as a whole,

Schedule B. Section 11, Question 7.

As described above, the Organization’s Board members are John DePodesta, James
McKeon and Gary Cook, The Organization’s incorporator is James P. Joseph, Esq., a partner

with the law firm of Amold & Porter LLP. |

-18-
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SCHEDULE G i

Schedule G. Question la.

As described above, the Organization will take over the assets and operations of Everest
College and WyoTech. Additional information about the purchase has been made available by

Corinthian Colleges on its Form 8-K, [iled on November 20, 2014 with the U5, Securitizs and

Exchange Commission (attached as Exhibit D).

Schedule G. Question 3.

=
|

| Entity EIM Address
Corinthian Colleges, Inc. 13.0717312 6 Hutton Centre Drive
Santa Ana, CA 92707
| Connthian Schools, Inc. 95-4520525 - same as above -

Grand Rapids Educational
Center, Inc.

| 38-2442031

- same as above -

" Ashmead Education, Inc.

91-1419120

- same as above -

. Eton Education, Inc.

94-3343608

- same as ahove -

| Rhodes Colleges, Inc.

33-0717311

- same as above -

Everesi Coliege Phoenix, Inc.

45-2216173

- samge as above -

Rhodes Business Group, Inc.

33-0726709

- same a5 above -

Flonida Metropolitan
University, [nc.

[ 33-0717605

- same as above -

Titan Schools, Inc. 52-2133201 - sam¢ as above -
MJB Acquisition Corporation | 83-0301912 - same as above -
Pegasus Education, Inc. 33-0982336 | | - same as above -
Socle Education, Inc. 36-4743477 | - same as above -
| Sequoia Education. Inc. 94-3135739 | | -same as above -

Schedule G. Question 4.

Corinthian Colleges is the current owner of the entities whose assets include the Colleges
Corinthian Colleges is publicly-traded company anﬁ governed by a Board of Dircetors. The list

of officers, directors and institutional ownership of Corinthian Colleges. Everest College,
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WyoTech and entities described herein and other information made public to investors, is

availabie on Corinthian Colleges’ website at http:NiEwesmrs.cci.cdmgavemance.cfm (list of

directors, officers and institutional ownership is attached as part of Exhibit D).

Schedule G. Question fa-c.

Assets being transferred largely consist of contracts with vendors such as
commercial/retail real property owners, accounts receivable principally [rom tuition,

textbooks/instruction materials, and licenses to systems,

Schedule G. Question 7.

Assumed liabilities include all accounts payable including leases payable incurred in the

ordinary course of business.

Schedule G, Question §.

Leases of real property at each campus will be transferred in the transaction.
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SCHEDULE H

Schedule H. Part I. Question la-f. Types of Educational Grants.

The Organization expects to award scholarships: The purpose of the scholarships 1510
attend the schools operated by the Organization. The amount of the scholarships will vary with
the neads of the students, however, the Colleges™ students currently receive approximately $4-3
million per month in scholarship aid, which would continue to be supported by the Organization
after u reduction in the cost of attendance, :

The Organization has not yet developed anleﬁnaliy_f:d its programs, 4nd therefore has not
vet created solicitation or promotional announcements of its scholarships. The Organization has

not finalized its scholarships, and therefore has not yet finalized application forms for these

programs.

Schedule H. Part I. Question 2. Case Histories.,

As reguired for all grant programs where I}'u:I recipient is an individual, the Orgamzation
will maintain case histories showing the ibiiﬂwingli;

s Name and address of cach award recipient.

e Amount distributed to cach.

e Purpose for which the award was made.

o Manner in which the recipient was selected.

2 Ses Revenue Ruling 36-304, 1956-2 C.B. 306.

9] =
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* Relationship, if any, between the recipient and (a) directors or officers of the
Orgamzation, (b) & grantor or substamial!cumrihumr to the Organization or a member

of the family of either, and (¢) a corporation controlled by a grantor or substantial

contributor.

Schedule H. Part I. Question 3. Program Eligibility.

The scholarships are expected to he offered to individuals based on financial need.
Students must be enrolled or accepted for enrollment in a diploma or degree seeking program

with an intention to complete for the purposes of career advancement.

Schedule H. Part 1. Question 4a. Selection Criteria.

Students will be selected for scholarship based on need and whether sufficient aid is

available for the student to enroll. Preference will be given to currently-enrolled students.

Schedule H. Part . Question 4b. Number of Gr_ants.

, Lo :
Approximately 20% of students will be expected to reeeive some grant and.

Schedule H. Part |. Question dc. Amount of Each Grant.

Grant aid will vary in size, however, we anticipate the average award ta be in the $3.000-

$13,000 range.

i

[
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Schedule H, Part I, Question 4d, Requirements or Conditions for Maintaining Grant.

Requirements for maintaining aid will vary by program length and program graduation
requirements. Generally, students will be requited to maintain Satisfactory Academic Progress

as defined by the Department of Education.

Schedule H. Part I. Questien 5. Oversight and Supervision of Grants.

The Organization will establish a process for supervising grant awards that is consistent

with the ECMC Foundation granis made through 1h=§ ECMC Scholars program,

Schedule H, Part 1. Question 6. Selection Cumn_littee.

Recipients of scholarship awards will be nominated by a commuttee consisting of leaders

al the Organization.

Schedule H. Part I. Question 7. Restrictions on Grants Awarded to Members of Selection

Commiltee,

I'he recipients of scholarships and loans are permitted to be related to an officer, director

or employee of the Organization or a member of the Organization's selection commitiee,

13 - . .
For more information about the ECMC Scholars pmgr!arn please visit:
www.ecmeloundation.org/overview/our_scholarship program himl.

|

|
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CERTIFICATE OF niecunmna'rmﬁ
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ZENITH EDUCATION GROUP, INC.

|
I, the undersigned natural person of the age of eighteen years or more, acting
as incorporator of the above-numed corporation, adopt the following Centificate of
Incorporation of such non-stock corporation pursuant to the Delaware General
Corporation Law. |

FIRST: The name of the corporation is Zenith Education Group, Inc. (the
“Carporation™).

SECOND: The period of the CCorporation's duration is perpetual.

THIRD: The Corporation shal] be a :nﬂnpmﬁl corporation. ‘The purposes for
which the Corporation 15 organized are as follows:

A. The Corporation has been organized to operate exclusively for charitable
and educational purposes within the mezning of Section 5U1(¢)(3) of the Internal
Revenue Code of 1986, as amended (the “Code"), including, but not limited to, providing
post-secondary career educalion instrection and services.

B. To exercise any powers conferred upon non-stock corporations formed
under the Delaware General Corporation Law s may be necessary or appropriate in
erder 10 accomplish the above-described purposes, including, but not limited 10, the
pawer o accept donnlions of meney, services, or property, whether rea! or personal, or
any interest therein, wherever situated, or any other thing of value.

FOURTH: The Corporation shall not have the authority to issue capital stock.

FIFTH: The Corporation shall have members of such classes, and with such
obligations end rights, including voting rights, as may be provided in the Bylaws.

SIXTH: The size of the initial Board of Directors shall be three (3) Except
for the inibal Hoard of Directors, whose names are set forth in this Certificate of
Incorporation, the size, the manner of election or appointment, and the qualifications, if
any, of the Beard of Directors shall be chosen ir: the manner provided in the Bylaws.

SEVENTH: Cxcept as provided in this Certificate of Incorpuration, the
internal affairs of the Corporation shall be regulated and determined as provided in the
Bvlaws,



EIGHTH: A1 all times, and notwithstanding merger, consalidation,
reorganization, lermination, dissolution or winding up of the Corporation (voluntary or
involuntary or by operation of law), or any other provisicns hercof:

A. The Corporation shall not possess ur exercise any power or autherity,
whether expressly, by interpretation or by operation of law, that would pose a substantial
risk of preventing it at any time from qualifying and continuing to qualify as an
organization described in section 301(c)(3) of the Code, contributions to which are
deductible for federal income tax purposes, nor shall the Corporation engage directly or
indirectly in any activity that would pose a substantial risk of causing the loss of such
qualification under section 501(c}(3) of the Code.

B, At no time shall the Corporation éngage in any activities that are uniawful
under the laws of the United States, the State of Delaware or any other jurisdiction where
any of its aclivities are carried on.

€. No part of Ihe assets or net sarnings of the Corporation shall ever be used,
nor shall the Corporation ever be organized or operated, for purposes that are not
exclusively charitable or educational within the meaning of scction 501(c)(3) of the
Cade. :

3. The Corporation shall never be opera: ed for the pnmery purpose of
carrying on a trade or business for profit. |

E. The Corporation shall not carry on propaganda or otherwise attempt (o
influence legislation to an extent that would dnquallfy' it for tax exemption under secticn
501(c}{3) of the Code by reason of attempling 1o influence Iegmiaﬂun Mor shall the
Corporation, directly or indirectly, participate m or intervene in {including the publishing
or distributing of stalemenis) any palitical campalhn on behalfl of or in opposition to any
candidate for public office.

F. No solicitation of contributions tothe Corporation shall be made, and ro
gift, bequest or devise to the Corporation shall be accepted, upon any condition or
limitation that would pose a substantial risk of causing the Corporation 1o lose its federal
INcOme tax cxemption.

(. Pursuant to the prohibition contained in section 501(¢)(3) of the Code, no
part of the net eamnings, current or accwnulated, of the Corporation shall ever inuee to the
benefil of any Director or other private individual, including, but not limited (o, the
provision of any excess benefit to any disqualified person pursuant (o section 4958 of the
Code.

H. Notwithstanding any other provision of this Certificate of Incorporation, if
at any time or times the Cerporation is a private foundation within the meaning of section
509 of the Cade, then during such lime or limes:

Tk



(1) The Corporation shall nol lengage in any act of self-dealing as
defined in section 494 1(d) of the Code:

(2) The Carporation shall distribute its income for each taxeble ycar at
such time and in such manner as not to subjectthe Corporation to tax under section 4342
of the Code;
I

(3) The Corporation shall not retain any excess business holdings as
defined in scction 4943(c) of the Code:

(#) The Corporation shall not make any investmenis in such a manner as
1o subject the Corporation o tax under section #944 of the Code; and

(5) The Corporatiun shall not make any taxable expenditures as defined

in section 4945(d) of the Code,
|
NINTH: Upon the termination, dissolution or winding up of the Comporation,

or in the event that the Corporation no longer uf'pe:atf:s exclusively for charitable or
educational purposcs under section 501(¢)(3) of the Code, in any manner or for any
reason, valuntary or involuntary, its assets, if any, reinaining after the payment or
provision for payment of all liabilities of the Corporation shall be distributed to, and only
to, cne or more orgamzations operating exclusively for charitable, educational or
scicntific purmoses and described in seclion 301(c)(3) of the Code.

TENTH: The private properly of the officers and directurs of the Corporation
shall not be subject to payment of debts of the Corporation (o any extent whatever.

ELEVENTH: The Corporation shell indemmify to the full extent permitted by
law any person made or threalened o be made 4 party 1o any actien, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an sction by or in the
right of the Corporation) by reason of the fzct that such person or such person’'s lestator
or inlestate is or was a dircctor, officer or employee of the Carporation or serves or
served at the request of the Corporation any other entemprise as a director, officer or
employee. Expenses, including attorneys’ fees, incurred by any such person in defending
amy such action, suit or proceeding shall be paid or reimbursed by the Corporation in
advance of the final disposition of such action, suit or proceeding upon receipt by the
Corporation of an undertaking by or on behalf of such person to repay such cxpenses il'it
shall ultimately be determined that such pers.on' is nat entitled 1o be indemnified by the
Corporation. No payment shall be made under this Anicle ELEVENTH if such payment
would result in any ligbility for 1ax under chapter 42 of the Code,

TWELFTH: Al references contained in this Certificate of Incorporation 1o the
Internal Revenue Code of 1986, or to the “Cade," shall be deemed (o refer to the Intemnal
Revenve Code of 1986 and to the Regulations established pursuant thereto as they now
exist or as they may hereafier be amended. Any reference contained in this Certificate of
Incorporation to a specific scction or chapter of the Code shall be dezmed to refer to such




section or chapter and the Regulations establishied pursuant thereto as they now exist or
as they may hereafter be amended, and 1o any corresponding provision of any future
United States Internal Revenue law and any Regulations established pursvant thereto.

THIRTEENTH: The address, including street number and zip code, of the

mitial registered office of the Corporation and the name of its initial registered agent 2l
such address are:

The Corporation Trust Company
Corporation Trust Center
1209 Crange Sircet
Wilmingion, DE |980]
Mew Castle County i

FOURTEENTH: The number of directors constifuting the initial Board of
Directors of the Corporation is three (3}, The name and address of each of the
individuals who are 10 constitute the initial Board of Directars are-

Mame: Address:

John DePodesia e/o | Imation Place Building 2
Dakdale, WIN 55128

James McKeon . ¢fo | Imation Place Building 2

Oakdale, MN 35128

Gary Cook c/o 1 Imation Place Building 2
Oakdale, MN 55128

FIFTEENTH: The name and address, including street number and zip code, of the
incorporator is; |

Mame: Address:
James P, Joseph, Esy. 555 12th Street, N.W.,

Waﬁliiug!m, D.C. 20004

|, THE UNDERSIGNED, for the pum‘ssc of forming a corporation under the laws
of the State of Delaware, do make, file and re::md this Certificate, and do centify that the facts

herein stated are true, and | have accordingly hereunto set my hand this 1 7th day of
September, 2014




Meeting minutes: Meeting of the Board of Directors of
Zenith Educational Group

November 19, 2014

A meeting of the Board of Directors of Zenith Education Group, Inc., a
Delaware nonprofit corporation, was held beginning at 1:00 p.m. in
Washington, DC. The following Directors were in attendance at the meeting;

* John F. DePodesta, Chairman
*  Gary M. Cook _
» James V. McKeon (attended via teleconference)

Also participating in the meeting were the following;
Dan Fisher, Corporate Secretary. !

With members of the Board being present sufficient to constitute a
quorum, the meeting was called to order,

Discussion

The Board discussed and approved by unanimous vote the organizing
resolutions below.

Board Action

All the members of the Boarc of Directors of Zenith Education Group.
Inc., a Delaware nonstock corporation, do hereby approve, adopt and consent
to the following Resolutions as the acts of the Board of Directors of the
Corporation effective as of September 17, 2014:

RESOLVED, that John DePodesta is elected to serve as the Chairman of
the Board of Directors of the Corporation to serve for a term of three (3) years
or until his successor is appointed or elected and qualified.

RESOLVED, that the Bylaws attached hereto as Annex A are hereby
approved and adopted as the Bylaws of the Corporation, and the Secretary of
the Corporation is hereby directed to maintain the Bylaws of the Carporation as
they may hereafter be amended current farm in the minute book of the
Corporation,

RESOLVED, that each of the individuals whose names appear below is
elected to the office of the Corporation set forth opoosite his name, to serve

for a term of three (3} years or until his successor is appointed or elected and
gualified:



David Hawn President

Dan Fisher secretary

Gregary Yan Guilder |Treasurer

RESOLVED, that the President, or such other Individual or Individuals as
may be designated by the Prestdent, shall designate a bank as depository of
securities, funds and other assets of the Corporation, that the Officers of the
Corporation (or any one of them) are authorized and directed to take such
actlon as may be required to open one or mere accounts for the Corporation
with such bank; and that the President, Vice-President, Treasurer, and
>ecretary are each authorized to sign checks, drafts and other similar
instruments on behalf of the Corporation, provided that the signature of two
such Officers shall be necessary to validate a check, draft or similar instrument
in an amount in excess of 520,000,

RESOLVYED, that the President, or such other individual ar individuals as
may be designated by the President, shall have authority over hiring, retention
and termination of the Corporation's employees.

RESOLVED, that the Officers of the Corporation (or any one of them)
and such other Individuals as may be designated by the President may enter
into and execute on behalfl of the Eurpuratin::-n contracts, leases, debt
obligations and 21l other forms of agreements or instruments, whether under
seal or otherwise, permitted by law, the Articles of Incorporation and Bylaws if
such action has not otherwise been detegatéd by the Board of Directors and if
such action is deemed necessary or desirable to further the interests of the
Corporation; provided that, unless otherwise provided by the Board of
Directors, the signature of the President of the Corporation shall be necessary
to enter into and execute on behalf of the Corporation a contract, lease, debt
obligation or other form of agreement ar instrument obligating the Corporation
to pay an aggregate amaunt in excess of 520,000,

RESOLVED, that the Officers of the Corporation (or any one of them)
are authorized and directed to execute and!file all necessary applications and
do all other things deemed by such Officer or Officers to be necessary or
desirable to secure for the Corporation appropriate exemptions from income,
real property, sales, franchise, use and other taxes.

RESOLVED, that for the purpose of authorizing the Corporation to do
business in any state or territory of the United States of America ar any foreign
country in which it is necessary or expedient for the Corporation to transact
business and, so long as permissible under applicable laws and regulations, the
Officers of the Corporation (or any one of them) are authorized and directed to
appoint and substitute all necessary agents ;fur service of process, to designate
and change the location of all necessary statutory offices and, under the
corporate seal, to execute and file all necessary certificates, reports and other
instruments as may be required by the laws,of such state, territory or country
to authorize the Corporation to transact business therein, and whenever it is



expedient for the Corporation to cease doing business therein and withdraw
therefrom, to revoke any appointment of agent for service of process, and to
file such certificates, reports, revocations of appeintment, or surrender of
authority as may be necessary to terminate the authority of the Corporation to
do business in any such state, territory or country.

RESOLVED, that the Conflict of Interest Policy attached hereto as Annex
B is approved and adupted as the Conflict of Interest Policy of the Corporation.

RESOLVED, that the Whistleblower Policy attached hereto as Annex C is
approved and adopted as the Whistleblower Policy of the Corporation.

RESOLVED, that the Record Retentilé_::-n Policy attached hereto as Annex
D is approved and adopted as the Record Retention Policy of the Corporation.

RESOLVED, that the Record Retention Policy attached hereto as Arnex
E is approved and adopted as the Nondiscrimination Policy of the Corporation.

RESOLVED, that the fiscal year of the Corporation shall be December
1.
|
RESOLVED, that the Secretary of the Corporation shall secure a minute
book and seal for the Corporation.

RESOLVED, that the Secretary or other curporate officer of the
Corporation is hereby authorized to certify the foregoing actions and
resolutions for any purpose or purposes as the proper and official actions and
resolutions of the Board,

The Board discussed the proposed transaction with Corinthian Colleges
Inc., and reviewed the discussions at the previous meetings, at which all
Directors were present. Upon motion duly made and seconded, the Board
approved the Resclution attached hereto as Annex F.
No other actions were taken by the undersigned.

There being no further business to come before the Board, the meeting
adjourned at 1:30 p.m,

Dated: November 19, 2014

crese. G T,

Darviel S, Fisher
‘ Secretary



|
BYLAWS
OF |
ZENITH EDUCATION GROUP, INC.
ARTICLE 1
NAME

The name of the corporation is Zenith Education Group, Inc. (the *Corporation™).

ARTICLE 11

PURPOSES OF THE CORPORATION

This Corporation shall be a nonprofil non-stock corporation. The Corporation has
been organized to operate exclusively for charitable and educational purposes, including,
but not limited to, providing post-secondary career education instruction and services.

ARTICLE 111

OFFICES AND REGISTERED AGENT

Section 1. Offices. The Corporation shaill maintain continuously in the State of

Delaware a registered office at such place as may be designated by the Board of Directors
or the President. The principal office of the Corporation and such other offices as it may
establish shall be located at such place(s), either within or without the State of Delaware,
as may be designated by the Board of Directors lmm time o lime,

Section 2. Agent. The Corporation shall maintain continuously within the State of

Delaware a regisicred agent, which agent shall be designated by the Board of Directors or

the President,




Section 3. Changes. Any change in the é‘egistcrcd office or registered agent of the
Corporation shall he accomphished in ::crmplianu%e with the Delaware General Corporation
Law and as provided in these Bylaws. ‘

ARTICLE v

Section |. The Corporation is a memh&rf!s.hip corporation, The Corporation’s sole
member i1s ECMC Group, Inc.

Section 2. The Member shall have vﬂlin!g rights with respect to the election of
Directors, the dissolution, liquidation, merger, or sale of the subsiantial assets of the
Corporation, and such other matters as may he provided in these Bylaws or as the Board
of Directors may designate from time to time.

Section 3. An annual meeting of the Member in connection with the Member's
role and obligations as a Member of the Corponlltiun, and such other meetings of the
Member as may be deemed desirable by the Bu;rd of Directors or the Member, shall be

held, upon notice of at least ten days, at such limes and places as are designated by the

Board of Directors or the Member.

Section 4. Unless otherwise restricted hn, the Ceruficate of Incorporatien or these
Bylaws, any action required or permitted Lo be t:aken al any meeting of the Member may
be taken without a meeting if the Member mnsnfrnts thereto 1n writing or by electromic
transmission, and the writing or writings or elearonic transmission or fransmissions are

filed with the minutes of proceedings of the Member meeting,
!




ARTICLE V
BOARD OF DIRECTORS
BOARD OF DIRECTORS

section |. General Powers and Duties. The aftfairs and property of the

Corporation shall be managed, controlled and directed by a Board of Directors. The
Board of Dircctors shall have, and may exercise, any and all powers provided in the
Certificate of Incorporation or the Delaware General Corporation Law which are
NECEssary Or appropridte to carry out the purpnses of the Corporation..

sSection 2. Composition of the Board of Directors.

A. The number of Directors constituting the Board of Directors shall be fixed by
resolution of the Board of Directors from time to time. but shall not be less than three (3).

B. The term of a Director shall be three {3} years, or until a successor is elected or
qualified. The term of a Director shall also expire by his or her death, resignation or
removal in accordance with these Bylaws, A I}i;recmr may serve multiple and/or
consecutive terms on the Board of Directors.

C. Any vacancy in the Board of Directors, including a vacancy caused by the
expiration of a Director's term or by an increasei in the number of Direclors compnising
the Board of Directors, shall be filled by appuinlimenl by a majority vote of the remaimng
Directors in office, even though less than a quorum. The expiration of a Director’s stated
term of office shall be treated as a vacancy to be filled m accordance with this section.

). A Director may resign at any time by giving notice thereof in writing to the
Secretary of the Corporation. Such resignation shall 1ake effect at the later of the time

|
specified in such notice or the date of delivery. Unless otherwise specificd in the notice of

resignation, no acceplance of such resignation shall be necessary to make 1l effective.




Section 3. Removal of Directors. A Director may be removed, with or without

cause, by a majority vote of the other Directors m office or by the Member.

Section 4. Chair and Vice-Chair of the Board of Directors. The Board of

Directors, at its first regular meeting. and from time lo time thereafter, may elect one

Director as Chair of the Board of Directors, and may clect one Director as Vice-Chair of
the Board of Directors, each to serve at the plcas%urc of the Board of Directors. The Chair
of the Board of Directors shall preside at all meetings of the Board of Directors at which
he or she is present, and shall perform such mhﬁ duties as may be required of him or her
by the Board of Directors. The Vice-Chair of the Board of Directors shall preside, in the
absence of the Chair of the Board of Directors, at meetings of the Board of Directors and
shall perform such other duties as may be required of him or her by the Board of
Directors.

Section 5. Meetings of the Board of Directors.

A. Regular Meetings. Regular meetings/of the Board of Directors shall be held at

least once each year, upon notice of at least ten (10) days. a1 such times and places as are
designated by the Chair of the Board of Directors.

B. Special Meetings. Special meetings shall be called at the discretion of the
Chair of the Board of Directors, at the request ui‘i the majonity of the Directors in office or
at the request of the President. Such meetings sk;all be held upon notice of at least five (3)
days, at such times and places as are designated by the Chair of the Board of Directors.

C. Notice. Notice of a meeting of the HTER' of Directors shall specify the date,

time and place of the meeting, but need not specify the purpose for the meeting or the

business to be conducted, except as otherwise provided in these Bylaws, Notice must be



either delivered personally to each Director. mailed 1o his or her business address as it
appears on the records of the Corporation, sent by facsimile to his or her [acsimile number
as 1t appears on the records of the Corporation, or sent o his or her email address as it
appears on the records of the Corporation. If’sm%:h notice is given by mail, it shall be
deemed delivered when deposited in the United States mail properly addressed and with
postage prepaid thereon, If such notice 1s given by facsimile or email. it shall be deemed
delivered upon receipt of confirmation that the transmittal has been successful.

D. Quorum and Votz, A majority of thc‘i number of Directors then in office shall
constitule a quorum lor the transaction of businelss at any meeting of the Board of
Directors. Except as otherwise provided by law! the Certificate of Incorporation or these

!
Bylaws, all matters before the Board of Directors shall be decided by a majority vote of

the Directors present, whether in person or by relrnme participation as explaned in
: . . | ;
Paragraph E below, at a meeting at which a quorum exists.

E. Action by Directors Without 2 Meeting, Untess otherwise restricted by the

Certificate of Incorporation or these Bylaws, an}é action required or permitted (o be taken
~at any meeting of the Board of Drrectors, or of any committee thereo!, may be taken
without a meeting if all members of the Board or of such committee, as the case may be,
consent thereta in writing or by electronic transmission, and the writing or writings or
clectronic transmission or transmissions are liled with the minutes of proceedings of the
Board or commitiee,

F. Remote Participation. Any or all Directors may participate in a meeting of the

Board of Directors, or a committee of the Board 'of Directors, by means of conference

telephone or by any means of communication by which all persons participating in the




meeting are able to hear one another, and such participation shall constitute presence in

G. Attendance by the President. Unlessotherwise determined by the Board of

person at the meeting,

Dhrectors, the President is permitted to parlicipaie m meetings of the Board of Directors,
but shall not be entitled to vote in his or her capacity as President.
ARTICLE VI

I
COMMITTEES

Section |. Committees. The Board of Directors may designate one or more

committess, each committee to consist of one of more of the directors of the Corporation
and at least a majonty of the members of each committee shall be officers, directors or
emplovees of the Member and its affiliazes. The Board may designate one or more
directors as allemate members of any committee, who may replace any absent or
disqualified member ar any meeting of the committee. In the absence or disqualification
ot a member of a commitiee. the member or members thereol present at any meeting and
not disqualified from voting, whether or not such member or members constituic a
guorum, may unanimously appoint another member of the Board te act at the meeting in
the place of any such absent or disqualified member. Any such committee, to the extent
provided in the resolution of the Board of Directors or in these Bylaws, shall have and
may exercise all the powers and authority of the Board of Directors in the management of
the business and affairs of the Corporation, and may authorize the seal ol the Corporation
to be affixed to all papers which may require it; but no such committee shall have thel
power or authority in reference to the fnllcmring; matters: (i} approving or adopling any

action or matter expressly required by law, or by these Byvlaws, to be submitted to the




Member for approval, (ii) adopting, amending GT repealing the Certificate of Incorporation
or these Bylaws or (ii1) removing or 'mdcmnif}'ix{g directors.

Section 2. Committee Rules. Unless the Board of Directors otherwise provides,

each committee designated by the Board may adopt, amend and repeal rules for the
conduct of its business. In the absence of a prms;istun by the Board or a provision in the
rules of such committee to the contrary, a rnajori:ty of the entire authorized number of

|
members of such committee shall constitute a quorum for the transaction of husiness, the
vote of a majority of the members present al a mecting at the ume of such vote if a
quorum is then present shall be the act of such -:Eommitrce, and in other respects each

|

committee shall conduct its business in the samﬂ]' manner as the Board conducss its

business pursuant to Article V of these Bylaws.

ARTICLE Vil
[

OFFICERS, AGENTS AND EMPLOYEES
|

Section |. Officers of the Corporation. The Officers of the Corporation shall be a

President, a Secretary, a Treasurer and such mhlri:r Officers as may be deemed necessary or
appropriate from time to time by the Board of D;irecmrs. Officers shall be chosen by the

:'
Board of Directors. Officers may, but need not.!be Directors. Any two or more offices

may be held by the same individual,

Section 2. Term. All of the Officers of :;he Corporation shall hold their offices for

such terms, nol in cxcess of three vears, as shall be determined from time to time by the
Board of Directors, and shall exercise such powers, perform such other duties and receive
such compensation as shall be determined from time to time by the Board of Directors.
The Officers of the Corporation shall hold office until their successors are chosen and

qualified. An Officer may serve multipie and/or consecutive terms as an Officer.

.'}.‘



Section 3. Removal. Any Officer of the Corporation may be removed, with ar

without cause, at any lime by a majority vote of the Directors in office. Any vacancy

eccurring in any office of the Corporation may IJ'_nf: filled by the Board of Directors.
Removal without cause shall be without prejudice to such Officer’s contract rights, il any,
and the appointment of such Officer shall not itself create contract nghts.

Section 4. Duties and Powers. The duties and powers of the Officers of the

Corporation shall be as provided in these Bylaws or as provided pursuant to these Bylaws,
or (except to the extent they are inconsistent with these Bylaws or with any provision
made pursuant hereto) shall be those customarily exercised by corporate officers holding
such offices. The Board may require any oi’ii::erl;, agent or emplovee to give securnity for
the faithful performance of his or her duties.

Section 3. The President. The President:shall be the chief executive officer of the

Corporation and, subject to the control of the B-:nler of Directors, shall perform all duties
customary to that office and shall supervise and ]lzc-nlml all of the affairs of the
Corporation in accordance with any policies mld%dimctivcs approved by the Board of
Directors. The President shall have the power to change the registered agent and
registered office of the Corporation. ‘

Section 6, The Secretary. The Secretary shall be responsible for keeping an

accurate record of the proceedings of all meetings of the Board of Dircctors, and such
|

other actions of the Corporation as the Board of Directors shall direct. He or she shall

give or cause to be given all notices in accordance with these Bylaws or as required by
|

taw and, in general, perform all duties customary to the office of secretary. 'he Secretary

shall have custody of the corporate seal of the Corporation, and he or she, or an Assistant




Secrelary, shall have authority to affix the same ;m any instrument requiring it. When so
i

affixed, it may be attested by his or her signature or by the signature of such Assistant
|

Secretary, The Board of Directors may give authority to any Officer to affix the seal of

the Corporation and to attest the affixing by his or her sipnature.

Section 7. The Treasurer,

A. The lreasurer shall perform all duties customary to that office, shall have the
custody of and be responsible for all corporate ﬁ:hnda and securities and shall keep full and
accurate accounts of receipts and disbursements in the books of the Corporation. He or
she shall deposit or cause to be deposited all mmi'ti-:s or other valuable effects in the name
of the Corporation in such depositories as shall I:En: selected by the Board of Directors.

B. The Treasurcr shall disburse the funds of the Corporation as may be ordered hy
the Board of Directors or its delegate, taking proper vouchers tor such disbursements, and
shall render an account of all his or her transactions as Treasurer and of the linancial
condition of the Corporation to the President and the Board of Directors at its regular

meetings or when the Board of Directors so reguires.

Section 8. Agents and Emplovees, The Board of Dircctors mav appoint agenis

and employees who shall have such authority and perform such duties as may be
prescribed by the Board, The Board may r-:mmw!: any agent or emplovee at any lime with
or without cause, The Board may delegate the power of appointment or removal to the
President or such other duly authorized individual(s). Removal without cause shall be

without prejudice (o such person’s contract nights, il any, and the appointment of such

person shall not nself create contract rights. '



Section 9. Compensation of Agents and Employees. Salaries or other

compensation of other employees and agents of the Carporation may be fixed from time
to time by the Board of Directors, or this power may be delegated to the President or such
other duly authorized Committee(s) or individua.?i{s} as the Board may designate from time
to time; provided, however that such salaries and compensation shall not be excessive in
amount and shall be for services which are reasonable and necessary for performance of

the Corporation’s purposes.

ARTICLE ' VIII

|
INDEMNIFICATION

The Corporation shall indemnify to the r'liali extent permitted by law any person
made or threatened 1o be made a party to any action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the
Corporation) by reason of the fact that such person or such person’s testator or intestate is
or was a director, officer ar employee of the le-puralinn or serves or served at the request
of the Corporation any other enterprise as a director, officer or empioyee. Expenses,
including attornevs’ fees, incurred by any such person in defending any such action, suit
or proceeding shall be paid or reimbursed by rhel Corporation in advance of the final
disposition of such action, suit or proceeding upon receipt by the Corporation of an
undertaking by or on behalf of such person to repay such expenses if it shall ultimately be
determined that such person is not entitled to be/indemnified by the Corporation. No
indemnification shall be made under this Article VIIT if such indemnification would result
in any liability for tax under chapter 42 of the Internal Revenue Code of 1986, as

amended.

-10-



ARTICLE IX

MISCELLANEOUS PROVISIONS

Section 1. Seal. The Corporation may adopt a seal as determined by resolution of
the Board ol Directors:
Section 2. Checks. All checks, dratts orother orders for the payment of money

i

|
shall be signed by such Officer or Officers or such other person or persons as the Board of

Directors may from time to time designate.

|
Section 3. Fiscal Year. The liscal year of the Corporation shall be the calendar

year unless otherwise determined by resolution of the Board of Directors.

Section 4, Waiver of Notice of Meetings of Member, Directors and Committess.

I
Whenever notice is required to be given by law 1:::r under any provisian of the Certificate
of Incorporation or these Bylaws, a written waiver thereof, signed by the person entitled (o
notice, whether before or afier the lime stated therein, shall be deemed equivalent 1o
notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except when the person attends a meeting for the express purpose of objecting, at
the beginning of the meeting, 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 Member, directors or members of a committee of
directors need be specified in any written waiveir of notice unless so required by the

Certificate of Incorporation or these Byvlaws.

ARTICLE X

|
AMENDMENTS

Section |. Amendment of Bylaws, These Byvlaws may be altered, amended or

repealed, or new Bylaws may be adopted, at any meeting of the Board of Directors, by a

- 11




majority vote of the Directors in office and the approval of the Member, if at least ten
days’ wrillen notice is given of the intention to take such action at such meeting.

Section 2. Amendment of Certilicate of lncorporation. The Certificate of

Incorporation may be altered or amended, or a new Certificate of Incorporation may be
adopted, at any meeting of the Board of Directors and the approval of the Member, by a
majority vote of the Directors in office, if at least ten days™ written notice 1s given of the

intention to take such action at such meeting.

S B |
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ZENITH EDUCATION GROUP, INC.
CONFLICT OF INTEREST POLICY

Ariicle 1.

ﬂuverag‘e
i
A, Purpaose,

The purpose of this Conflict of Interest Policy 15 10 ensure that the deliberations
and decisions of Zenith Education Group, Inc. (the “Carporation™) are made in the best
interests of the Corporation and its overall mission and to protect the interests of the
Corporation when it is conlemplating entering into any transaction or arrangement that
might benefit the private interest of a member of|the Board of Directors (*Director”), an
officer of the Corporation {(“Officer™) or a key employee (as designated by the Board or
Executive Director of the Corporation) (“Key Emplayee™) or that might resull ina
possible “excess benefil transaction,” as defined in section 4958 of the Internal Revenue
Code of 1986, as amended (the “Code”). This Policy is intended to supplement, but not
replace, any applicable state or federal laws governing fiduciary duties or nonprofil and
charitable organizations.

All information required to be reported or disclosed pursuant to this Policy shall
be to the best knowledge of the Covered Person.! All requirements of this Policy that are
Iriggered by the knowledge of a Covered Personishall be triggered by such Covered
Person's actual knowledge. |

B. Definitions

], “Board" or “Board of Directors™ éhall mean the Corporation's board of
directors. '
’ . . I .
& “Board Designee” shall mean a member of Board, if any, whao has been

designated by the Board of Directors to be the Board's contact person on conflict of
interest 1ssues.

3. sCommittee Member” shall mean a member of a committee to which the
Board has delegated powers.

4. “Conflict of Interest” shall mean a Financial Interest that may mfluence a
Covered Person to further his or her own Financial Interest as part of a Transaction or
Arrangement and not act solely in the best interest of the Corporation. The Board of
Directors, or a commillee designated by the Board of Dircctors to consider potentual
conflicts of interests (“Commitlee™), may waive a Conflict of Interest if, afier considering
all relevant facts, the Board or Committee determines that the Corporation, including the
Corporation's financial interests and its reputation, is not adversely affected by such
Conflict. :

|



L

“Covered Person™ shall mean:

a a Director;

b. an Officer,

c. a Key Employee:

d. a Committee Member;

g. a spouse or domestic partner of any individual listed above in

Section B.5(a)-(d); or

f. 4 former Officer, Director. or Key Employee who served in such
capacity within the last five years.

6. “Family” or “Family Member” str{ail mean (i) a Covered Person’s

ascendants, descendants and siblings. (i1) a spouse or domestic partner of a Covered
Person's ascendant, descendant or sibling, or (ii#) an entity in which a Family Member
has an Ownership or Investment Interest. '

7. “Ownership ur Investment Interest” shall mean a 5 percent or more

ownership or investment interest in an organization or entity

L “Transaction or Arrangement” sh:gall mean (1) a contract of sale, lease,

license, (ii) performance of services, (iii) joint ventures, (iv) granis or assistance given 1o
a Covered Person, and (v) any other similar transactions.

&4

or indirectly through his or her Family, has:

Financial Interest

1. A Covered Person has a Financial Interest if the Covered Person directly,

a. an Ownership or Investment Interest in any entity with which the
Corporation has a proposed or current Transaction or Arrangement thal might
henefit the interest of a Covered Person;

b. a compensation arrangement with the Corporation or with any
entity or individual with which the Corporation has a praoposed or current
Transaction or Arrangement that might benefit the interest of a Covered Person;
or

C. a known potential aneréhip or Investment Interest in, or a known
potential compensation arrangement with, any entity or individual with which the
Corporation has a proposed or current Transaction or Arrangement that might
benefit the interest of a Covered Person. |



2, A Covered Person also has a l-'infT;m:iaj Interest if the Covered Personora
Family Member 15: .

a. an officer in an entity,

b a director in an entity, ‘

C. a trustee in an entity, |

d. a partner with any ownership interest in & partnership, or

e. a shareholder with any ownership interest in a professional
corporation

with which the Corporation has a proposed or current Transaction or Arrangement,
E. Other Disclosable Relationships

1. In addition to the disclosures required as a result of a Financial Imerest, u
Covered Person must also disclose, on at least ap annual basis, if:

a. a Family Member is, or is being considered, to be an employee or
independent contractor of the Corporation;

b. such Covered Person is a Family Member of any other Covered
Person:

c. such Covered Person, and any other Covered Person, are
employees of the same person or entity;

d. such Covered Person, cither directly or indirectly through an ¢ntity
in which he or she has an Ownership or Investment Interest, has a proposed or
current Transaction or Arrangement wit!] another Coversd Person or;

e such Covered Person, and any other Covered Person, are cach a
director, trustee, officer or graatcr-than—i% awner in the same entity.

Article 11,
Procedures
A, Duty to Disclose.
1. In connection with any actual ar|possible Conflict of Interest, a Covered

Person must immediately disclose to the Board, Committee or Board's Designee the
existence and nature of his or her Financial Interest or any disclosable relationships. Ifa
Covered Person is uncertain if his or her interest constitutes a Financial Interestora
disclosable relationship under this Policy, he ur’ishe shall disclose to the Board,
Committee or Board's Designee such possible Financial Interest or disclosable
relationship.



2. All newly appointed or elected ELard members or officers shall disclose
all known Conflicts of Interest and disclosable relationships upon assumption of their
duties, and should a Conflict of Interest or disclosable relationship develop, must
immediately disclose to the Board, Committee or Board's Designee such actual or
possible Conflict of Interest or disclosable re]aliui:rnzhip

13 Determining Whether a Conflict of Int;erest Exists

After a Covered Person has disclosed the existence of a Financial Interest or a
possible Financial Interest to the Board of Directors, Committee or Board’s Designee, the
Board or Committee shall determine if' a Conflict of Interest exists because the Covered
Person has an actual Financial Interest in the proposed Transaction or Arrangement and
that he or she shall benefit from such proposed Transaction or Arrangement.

C. Procedures for Addressing a Conflict of Interest

1. If the Board of Directors or committee deternmuines that a Covered Person
has a Financial Interest, then:

a If appropriate to protect the interests of the Corporation, the
Chairperson of the Board of Directors oria majority of the disinterested Directors
shall appoint a disinterested person or committee to investigate alternatives to the
proposed Transaction or Arrangement;

b. After exercising reasonable due diligence, the disinterested
Directors or committee shall determine whether the Corporation could obtain a
more advantageous transaction or arrangement with reasonable efforts from a
person or entity that would not give rise to a Conflict of Interest; and

2 If a more advantagcous transaction or arrangement 18 not
reasonably attainable, the Board of Dire::itnrs or committee shall determine by a
majority vote of the disinterested members whether the Transaction or
Arrangement is in the Corporation’s bestinterests and tor its own benefit and
whether the transaction is fair and reasonable to the Corporation and shall decide
as o whether to enter into the Transaction or Arrangement in conformity with
sich determination.

2, If the Chairperson of the Board or a majonty of the disinterested Directors
determine that it is not necessary to investigate alternatives to the proposed Transaction
or Arrangement to protect the interests of the Ccllrpuralion, the Board or commitlee of the
Roard shall determine the extent to which such Covered Person shall recuse himself or
herself from further involvement in the proposed Transaction or Arrangement.

D. Vielations of the Conflicts of Interest Policy

] If the Board of Directors or Committee has reasonable cause to believe a
Covered Person has failed to disclose a Financial Interest, it shall inform the Covered



Person of the basis for such belief and afford the Covered Person an opportunity 10
explain the failure to disclose.

2, If, after hearing the response of the Covered Person and, afier making such
further investigation as it concludes 1s warranted by the circumstances, the Board of
Directors or Committee determines the Covered Person has [ailed to disclose a Financial
Interest, it shall take appropriate steps to protect the Corporation, including, but not
limited to, termination of the Covered Person and repayment of appropriate funds to the
Corporation by the Covered Person.

Article 111

Records of I’nm':cedings
|

A. The minutes of the meetings of the Board of Directors or Committee considering
Conflicts of Interest shall contain: ‘

1. The name of each Covered Person who disclosed a Financial Interest,
possible Financial Interest, or otherwise was found to have a Financial Interest, the nature
of the Financial Interest or relationship. any action taken to determine whether a Confhet
of Interest was present, and the decision as to whether a Conflict of Tnterest in fact
existed. |

2 The names of the individuals who were present at discussions and votes
relating to the Transaction or Arrangement, Lhe content of the discussion, meluding
consideration of any alternatives (o the Transaction or Arrangement, and a record of any
votes taken in connection with the proceedings.

Article IV.

A Special procedures shall be in effect unth! respect to compensation issues. Except
as provided in this Policy, a voting member of the Board or any committes whose
jurisdiction includes compensation matters and who receives compensation, directly or
indirectly, from the Corporation for services is precluded from voling on matters
pertaining to that member’s compensation. .

]
B. A Director, or a member of a committee whose jurisdiction includes
compensation matters, who receives compensation, directly or indirectly, from the
Corporation, is not prohibited from providing information to the Board of Directors or 1o
any committee regarding compensation.

Article V.
Annual Statements

A Each Covered Person shall annually :-:ign!a staterent that affirms that such
person:

1 has received a copy of this Policy,



24 has read and understands the Pnliilzyf
K2 has agreed to comply with the Pn[ic:r, and

4. understands that the Corporation is a charitable organization and that in
order to maintain its federal tax exemption and lh-.: trust of the public it must diligently
avoid conflicts of interest or the appearance of anv conflict and engage primarily in
activities that accomplish one or more of its tax- ermpl purposes.

B. This Policy shall be reviewed annually I"dr the information and guidance of
Covered Persons, and any new Covered Person shall be advised of the Policy upon
becoming a Covered Person and shall file an annual statement with the Corporation.

C. To further the purpose of the disclosure provisions of this Policy, the Corporation
shall provide the Board with a full list of proposed or current Transactions or
Arrangements on no less than a yearly basis to ensure that no conflicts exist, or have
developed, in the preceding year. !

|




ZENITH EDUCATION GROUP, INC.

ANNUAL CONFLICT OF ]NTEREST DISCLOSURE STATEMENT

ATTENTION: READ CAREFULLY A‘S‘i) COMPLETE ALL FIVE PAGES

PLEASE DO NOT LEAVE ANY SECTION BLANK

NAME:

CAPACITY: ___ Director
_ Officer
Key Employee'
__ Comunittee Member
__ Former Officer
_ Former Director
__ Other, Specity:

EMPLOYER(S) (other than the Corporation):

LIST MEMBERSHIPS ON FOR-PROFIT AND NON-PROFIT BOARDS OF
DIRECTORS (other than the Corporation):

' Any defined terms not defined in this Disclosure Statement are defined in the
Carporation’s Conflict of Interest Policy,



In accordance with the Conflict oflntere#l Policy adopted by the Board of
Directors of Zenith Education Group, Inc. (the “Corporation”), during the period m
which I am a Covered Person. | will: |
1. Fiduciary Duty

Observe my fiduciary duties to the Corporation and act in good faith and in the best
interests of the Corporation atall times.

2. Protection of Confidential Information

Not disclose to any person information abaut the Corporation that is confidential,
proprietary or not generally known to the public, pertaining to the business and affairs of
the Corporation or any of its subsidiaries, affiliates, suppliers or consultants whether
related to a specific transaction or to matters pertaining to the Corporation’s interests
and/or operations, for any purpose including 1o gain advantage for one’s self or to permit
any other person to use thal information for their, benefit or the benefit of any other
organization, except when specifically approved by the Corporation’s Board of Directors,

: Duty to Notifv
Natify the Board of Directors, Committee or Eni;mi’s Designee immediately of any
circumstances that are or may appear (o others 1;+:i- be an actuzl or potential Conflict of

Interest,

4. My Activities and Activities of Family Members

As required by the Contlict of Interest Policy, m:l-:ify the Board, Commuttee or Board’s
Designee of any circumstances in which | have, or may reasonably appear to others to
have, a Financial Interest or further where there may appear to others to he a Contlict of
Interest involving me or my Family. I

5. Non-Participation in Board Action When a Conflict Situation Exists

As provided in the Conflict of Interest Policy. to recuse myself from the meeting and
therefore take no part in discussions and decisions on any transaction or arangement
before the Board or Committee in which |, or any Family Member has or may be
perceived to have a Conflict of Interest. '

6. Continuing Obligation to Report |

Report promptly to the Board of Directors or the Board's Designee in writing or, if
preciuded due to the lack of time, orally, that I, or a Family Member, has a possible
Conflict of Interest. '



[ have answered the following questions as they pertain to (a) me; (b) my spouse
or domestic partner, (c) my ascendants, descendants and siblings, as well as a spouse or
domestic partner of any ascendant, descendant or sibling (“Family™); and (d) any
organization, institution or other entity in which | (my spouse or domestic pariner or a
Family Member) have more than a 5% ownership/investment interest (each an “affil:ated
entity”), to the best of my knowledge.

1. Do you, vour Family or affiliated entities have a Financial Interest in any
transactions or arrangements or proposed transar,itians or arrangements of the Corporation

in the past year (other than your compensation as an employee or member of the Board or
a Committee of the Corporation)?

| YES NO

Il yes, please describe the Financial Interest: |

2. Are you, or is any member of vour Famil;_»f', an officer, director, trustee, key
employee, or partner in an entity, or shareholder in a professional corporation, with which
the Corporation has a current or proposed transaction or arrangement?

YES NO

'i
] : : I
If ves, please describe the transaction or arrangement:

1. Have you, your Family or affiliated entities received compensation for services 1o
the Corporation in the past year (cther than your compensation as an employee or a
member of the Board or a Committee of the Corporation)”?

YES . NO
If yes, please describe the purchased scrvices!:
4, Have you, your Family or affiliated entities received compensation for property
provided to the Corporation in the past year?
| YES NO

Il yes, please describe the transaction:



5. Have you, your Family or affiliated emmes purchased services or property from
the Corporation in the past year? i

| YES NO

If ves, pleasc describe the purchased services or property:

6. Please indicate whether vou, your Famil},i or affiliated entities had, have, or will
have any direct or indirect interest in any busmesa transaction(s) 1n the past year lo which
the Corporation was or is a party?

| ~ YES NO

If yes, please describe the business transaction(s}):

1. Were you, vour Family or affiliated entities indebted to pay money fo the
Corporation at any time in the past year (other than pledged chantable contributions o
the Corporation, travel advances or the like)?

YES NO

If ves, please describe the indebtedness:

|

8. In the past vear, did you, your Family or affiliated entities receive, or become
entitled to receive, directly or indirectly, from the Corporation any personal benelils other
than compensation or reimbursements directly related to your duties to the Corporation as
a Covered Person?

YES NO

If yes, please describe the benelits:



|
9. Are you a Family Member of any other Covered Person?
|

YES NO
if yes, please describe:

10, Are you and another Covered Person employees of the same person or entity?

|
YES NO

If yes, please describe:

1. Did you or an affiliated entity engage in a transaction or arrangement in the past
vear with any other Covered Person, or affiliated entity of such Covered Person?

YES NO

If ves, please describe:

12.  Are vou and any other Covered Person a dircctor, trustee, officer or greater-than-
5% owner in the same entity”? '

YES NO

If yes, please describe:

13,  Are you, any Family Member or any affiliated entities a party 1o, or have an
interest in, any pending legal proceeding involving the Corporation?

YES NO

If yes, please describe the proceedings:




14 Are you aware of any other events, tmnsar;tmna arrangements, or other situations
that you believe should be examined by the Eﬂrpnratmn 5 Board of Directors in
accordance with the terms and intent of the Corporation’s Conflict of Interest Policy?

YES NO

If yes, please describe the situation(s):

1 hereby certify that [ have read, undﬂrs!and and agree to comply with the
Corporation’s Conflict of Interest Poiicy, and that my responses contained in the Conflict
of Interest Disclosure Statement arc complete and correct to the best of my knowledge
and belief. I further confirm that | understand that the Corporation is a charitable
organization and that in order to maintain its federal tax exemption and the trust of the
public it must dlll.gemlu avoid conflicts of interest or the appearance of any conflict and
engage primarily in activities that accomplish one or more of its lax-exempt purposes.
To the best of my knowledge and belief, neither [ nor any Family Member is now, or has
heen since the date of the last Disclosure Statement filed by me, engaged in any activity
which would violate the Conflict of Interest Policy or might otherwise create a Conflict
of Interest with the Corporation, except as explained above.

Signature Date

Title




ZENITH EDUCATION GROUP, INC,
DOCUMENT RETENTION POLICY

L. Purpose

1 is the purpose of this policy 1o establish a consistent record retention policy for Zenith
Education Group, Inc. (the “Corporation”).

1L. Policy

The Corporation shall retain records for the penod of their immediale or current use, unless
longer retention is necessary for historical reference or to comply with contractual or legal
requirements. Records and documents outlined in this policy includes paper, electronic files
(including e-mail) and voicemail records regardless of where the document is stored, including
network servers, desktop or laptop computers and handheld computers and other wircless
devices with text messaging capabilities.

It is the palicy of the Corporation to preserve official records as provided in the Record
Retention Schedule of this policy. Records that have exceeded the retention period provided in
the Schedule are authorized to be discarded consistent with the policy provisions that follow,
The Schedule’s retention periods have been established consistent with Federal and legal
regulations.

However, if an official investigation is underway or cven suspected, document purging must stop
in order to avoid criminal obstruction. Thus, records pertaming lo programs under litigation or
audit are to be retained until such issues are resolved,

[

I11. Procedure
A. General Records

The President (also known as the Chief Executive D:fﬁter} may appoint and maintain a Records
Deputy who is 1o work on all matters of document retention, Such Record Deputy will audit and
inventory, as nceded, section records and take timely steps to insure section compliance with the
following record retention schedule.

Record Retention Schedule
Accounting and Audit !

Accounts payable/receivable ledger reports ' 7 years
Audited yearly reports Permanently
Bank statements and reconciliation 3 years
Budget analysis and reports for sections 3 years
Cancelled checks 7 years
Cost rate proposals/work papers Permanently
Depreciation schedules Permanently



Financial transfers documentation (see definitions) |
Fixed asscl schedules '
Internal audit reports

Monthly closing ledgers .
Monthly financial statcments -
Monthly general ledger documents

Monthly travel reports L
Supporting documents for grant monitoring/auditin
Tax records/supporting documentation for tax pUrposes

3 vears

T vears

3 vears

7 vears

7 vears

Review after 7 vears

3 years

Closeout of grant + 3 years
Permanently

Vendor invoices 7 years
Administration and Organization Resources |

Applicant resumes | 3 years

Audit responses : Review after 3 vears
Benefit and compensation studies f 7 years

Board minutes and books, bylaws, charter, foundmg Permanently

documents .
Budget & Audit reports '
EEQ Charges/Investigation

Pavroll files and timesheets

Personne! and Consultant Files (see definitions)

Review after 7 years

14} yeurs

T years

Service of employee ~ 7
vears

Operational administration documentation (sec | Permanently
definitions) |

Retirement and pension records ' Permanently
Risk reports 7 years
Contracts, notes and leases (expired) 7 ycars
Contracts (in effect) Permanently
Insurance policies (expired) | 3 years
Insurance records, current accident reports, claims,jcurrent | Permanently
policies

Inventories ol pmducls materials and supplies 7 vears
Trademark registrations and copynghts | Permanently
Correspondence I

General business correspondence 2 vears
Legal and tax correspondence Permanently
Official Chief Executive Officer's Carrespondence)(see

definitions} Permanently
Email correspondence See lI1LB

Grants Records

General grants records and supporting materials (see
definttions)

Personnel workload analysis

Trip reports

(]

|3 years after filing final

financial report/tay return
3 years
3 years



Policy and Procedural

Employes guidelines manuals ' Review after 7 years
Employee procedures materials Review after 7 vears
Corporation training manuals Review after 7 vears

“Publications and Events

Corporation publications : Permanently
Supporting documents for publications (see definitions) Review after 3 years
Official event-related documents (see definitions) Permanently
Preparation documents for events (see definilions) Review aller 3 years

|
Retention Schedule - DEFINITIONS

Financial transfers documentation — Aceounting nn:rtl Audit: Records such as wire confirmations,
wire transfers, and cash receipts which document afficial financial transfzrs

(eneral grants records and supporting materials G!rants Records, Records which document
the grant-making process {as either grant maker or grantee), such as: Grant proposals and
budgets, accounting questionnaires and payment mrjrns, grant applications to funding agencies,
private foundations and other donors, email correspondence, monthly grants payable repors,
financial reports, narrative reports, evaluation reports, preliminary grant liles, grant closeout
forms, independent assessments and evaluations, granl review tracking sheets

Officia) event-related documents — Publications anL Events; Applies only 1o official documents
relating to an event, such as the invitation, transcripl, program, other handout
|

Ofiicial Chief Executive Officer’s correspondence - Correspondence; only applies to
correspondence stored in the Chiel Executive Officer’s Chron File

Operational administrative documentation — Admin!istratiun and Organization Resources;
Any record which is necessary (o ensure the normal| functioning ol the Corperation, such as:
Corporation tax exemption papers, insurance polici¢s, office leases and management succession
plans |

- e ,
Personnel and consultant files — Administration and Organization Resources; Records such as
henefit forms, W2 tax forms, I-9 forms, thal provide basic documentation of Corporation
personnel and consultants

Supporting/preparation documents for events — Publications and Events; Any documents
created in preparation for an event, or for administrative support of an event, such as: RSVP lists,
draft programs, invoices



Supporting documents for grant monitoring/auditing — Accounting and Audit; Any records
which support or document audits of Corporation grants, such as: accounting guestionnaires, risk
assessments, core on-site reviews, audit logs

Supporting decuments for publications - Publications and Events; any documents created
while preparing a finalized Corporation publication |

|
B. E-mail Records

For the purposes of this retention policy, “Email” (or "E-mail”, “gomail”. “email”) 1s defined as
“Electronic matil that is: i

« destined for a specific user or set of users intemal or external to the Corporation

« from a specific, identifiable email address (real or virtual)

» received by our internal electronic mail system

The following items are expressly not considered electronic mail:

« items from an unidentified source (1.¢. no entry in the “From™ field)

+ notifications from systems indicating system status, backup success/[atlure, hard drive
space warnings, or any similar types of notification

« notilications from the SPAM (or associated) filter (although items relcased as a result of
authorization from the SPAM filter is considered electronic mail)

« any items not allowed through by the SPAM (or associated) filter (except as noted above)

« anotification from an automated process or sysiem

+ trapped, quarantined or otherwise impeded by the external filtering system or internal
anti-virus/anti-SPAM systems” '

All email received and stored by the internal mail system. regardless of whether it 15 sent by an
external source or an internal source will be maintained by the system for a period of 6 months
(approximutely 180 days) from the date of 'I'tﬂ!i[i;t by the mail system. Even if a user deletes
an email, the system will maintain an accessible copy for a period of 6 months, For the purposes
of consistency and enlorceability, all data will resid:c solely on the email server.

The various additional functions provided by the cu:m:m electronic mail sysiem, to include, but
not limited 1o, task lists entries, journal entries and notes {or c-notes) are also subject to the same
6 month time [rame. I

Meetings will be automatically deleted from public calendars and individual calendars 3 months
(90 days) after the meeting date.

ftems placed within folders other than the Sent ltems Lolder, either by human intervention or by &

rule which is initiated by the user will be retained until the user’s ¢lectronic mail account is
deleted. Individual contact information will be kept as long as the account 1s aclive.

-



|
The deleted items folder will be set 1o “empty” upor closing of the mail application on the user’s
COMpUter.

A user’s electronic mail account and associated uunt!:lcts and personal folders will be
automatically deleted 30 days after the user is no longer employed or contracted by the
Corporation. i
(. Legal Holds

From time to time, the Chief Executive Officer may fissue a notice, known as a Legal Hold,
suspending the destruction of records due to pending, threatened or otherwise reasonably
foreseeable litigation, audits, government investigations or similar proceedings. No records
specified in any Legal Hold may be destroved, even if the scheduled destruction date has passed,
until the hold is withdrawn in writing by the Chief Executive Officer.

IV. Record Deputy - Appointment and Reporting

[he Chiel Executive Qfficer may appoint a Records Deputy wha is to work on all matters of
document retention. The name of the Record Deputy is to be communicated to Corporation staff.
Such appointees serve at the pleasure of the Chief Executive Officer and shall be changed from
time 1o time as operational needs warrant. .

I
V. Responsibility
It is the responsibility of each Department of the Corporation to adhere to the Record Retention
Schedule. The President is responsible for resolving questions of interpretation about this pohicy

and to develop and present organization-wide training to facilitate sound administration of this
policy. Matters requiring further resolution are to be referred to legal counsel.



ZENITH EDUCATION GROUP, INC.
WHISTLEBLOWER POLICY

Zenith Education Group, Inc. (the “Corporation™) requires directors, officers and
employees lo observe high standards of business and personal ethics in the conduct of their
duties and responsibilities. As employees and representatives ol the Corporation, we must
practice honesty and integrity in fulfilling our r-::spn' sibilities and comply with all apphicable
laws and regulations. Any employvee who is requesJ;ed o engage 1nany activaty that the
employee believes may be illegal, could result in harm to the Corporation or be contrary Lo the
Corporation’s policies, or who otherwise becomes aware of such activity, should report such
infarmation to his or her Department Director imme:dia:eiy. [f the employee does not feel
comfortable reporting the information to his or her Department Director, or if the Department
Director may be engaged in such conduct, then the employee should report the behavior
immediately to the Chair of the Board of Directors. i

Violations or suspected violations may be submitted on a confidential basis by the
complainant or may be submutted anonymously. Reports of violations or suspected violations

will be kept confidential to the extent possible, cnns;istenl with the need 1o conduct an adequate
investigation. |

The Corporation prohibits any kind of retuliatory act, including harassment, intimidation,
adverse employment actions, or any other form of retaliation, against an individual reporting
such information in good faith. Any complainant who believes that he or she has been subjected
to any form of retaliation as a result of reporting a suspected violation under this policy should
immediately report the retaliation to one of the individuals set forth in the preceding paragraph.



|
ANNEXF

Assetl Purchase Agreement

WHEREAS. the Board deems it to be advisable and in the best interests of the
Company to enter into that certain Asset Purchase Agreement by and among the
Company: ECMC Group, Inc., a Delaware nonprofit corporation and the sole member of
the Company (“*ECMC™); Corinthian Colleges, Inc., a Delaware corporation (“Parent”);
Corinthian Schools, Inc., a Delaware corporation (“CSI™); Everest College Phoenix, Inc.,
an Arizona corporation ("ECP"), Rhodes Colleg'es, inc., a Delaware corporation
(“Rhodes"); Titan Schools, Inc., a Delaware uﬂq':-m'attun {(“Titan™); MIB Acquisition
Corporation, a Wyoming corporation (“"MJB™); Florida Metropolitan University, Inc., a
Florida corporation (“FMU"), Eton Education, Iiu:., a Washington corporation (“Eton™);
Ashmead Fducation, Inc., @ Washington corporation (“Ashmead™); Grand Rapids
Educational Center, Inc., a Michigan corporation (*GREC”); Rhodes Business Group,
Inc., a Delaware corporation (“RBG™), Pegasus Education, Inc.. a Delaware corporation
{(“Pegasus”); and Socle Education, Inc., a Delawarce corporation (“Socle” and, together
with Parent, CS1, ECP, Rhodes, Titan, MIB, M1, Eton, Ashmead, GREC, RBG and
Pegasus, the “Sellers™); and ECMC, in its capacity as the guarantor of the obligations of
the Company under this Agreement, substantially in the form presented to the Board (the
“Asset Purchase Agreement”; all capitalized terms used in these resolutions and aol
otherwise defined herein shall have the meanings given Lo them in the Asset Purchase
Agreement);

WHEREAS, amang other things, the Company desires to purchase and assumc
from the Sellers, and the Sellers desire to sell and assign to the Company, certain assets
of the Sellers underlying and related to certain pbstsemndar}r educational institutions as
well as the assets underlying the administrative, central office support and services
necessary 10 operate such institutions, free and clear of all Encumbrances (other than
Permitted Fncumbrances) except solely with respect to Assumed Liabilities, and in
connection therewith, the Company desires to assume the Assumed Liabilities, all on the
terms and subject to the conditions set forth in the Asset Purchase Agreement and in the
other Transaction Documents (as defined below) (the “Sale Transactiens™);

WHEREAS, ir: connection with the Sale Transactions, the Company intends to
enter into one or more Transition Services Agreement with the Sellers at the Initial
Closing (together, the “Transition Services Agreement”), under which the Company
will provide certain support services (o the Sellers for a limited period of time after the
Tnitial Closing to allow them to continue to operate certain posi-secondary educational
institutions not being purchased by the Company under the Asset Purchase Agreement;
and '

WHEREAS, the Board has considered the economic and legal terms of the Asset
Purchase Agreement, the Transition Services Agreement and the other documents,



instruments, and agreements referenced in the Asset Purchase Agreement, or 1o be
executed in connection therewith (collectively, the “Transaction Documents™).

NOW, THEREFORE, BE IT RES{IL\!?’ED. that the form, lerms and provisions
of the Transaction Documents, including all exhibits and schedules attached thereto, be,
and hereby are, determined 1o be fair, advisable. in the best interests of the Company, and
consistent with and in furtherance of the Company’s mission: and that the Transaction
Documents be, and hereby are, adopted and approved;

RESOLVED, that the President, Treasurer, Secretary (each such person, an

“ Authorized Officer™) be, and each of them hereby is, authorized and empowered to
execute and deliver the Iransaction Documents, including all exhibits and schedules
attached thereto, in the name and on behalf of the Company with such additions,
deletions or changes therein (including, without Timitatirm, any additions, deletions or
changes to any schedules or exhibits thereto) as the Authorized Officer executing the
same shall approve (the execution and delivery thereof by any such Authorized Officer to
be conclusive evidence of his or her approval of any such additions, deletions or
changes); and '

|

RESOLVED, that the Company be, and hereby is, authorized and empowercd to
perform all of its obligations under the Transaction Documents, including but not limited
1o, the Sale Transactions.

Omnibus Resglutions

NOW, THEREFORE, BE IT RESOLVYED, that in connection with the
transactions contemplated in each of the preceding resolutions, each of the Authonized
Officers be, and each of them hereby is, authorized and empowered 1o take all such
further action and to execute and deliver all such: further agreements, cenificates,
instruments and documents, in the name and on behalf of the Company, and if requested
or required, under its corporate seal duly attested by the Secretary or Assistant Secretary;
to pay or cause to be paid all expenses; to take all such other actions as they orany one of
them shall deem necessary, desirable, advisable or appropriate lo consummate. effectuate,
carry out or [urther the transactions contemplated by and the intent and purposes of the
foregoing resolutions:

RESOLVED., that in connection with the transactions contemplated in each of the
preceding resolutions, the Secretary or the Assistant Secretary of the Company be, and
hereby is, authorized in the name and on behalf of the Company, to certify any more
formal or detailed resolutions as such officer may deem necessary, desirable, advisable or
appropriate to consummate, effectuate, carry out or [urther the transactions contemnplated
by and the intent and purposes of the foregoing resolutions; and that thereupon, such
resolutions shall be deemed adopted as and for the resolutions of the Board as f set torth
at length herein;

ACTIVE! 77896227 1




|
RESOLVED. that the omission from these resolutions of any agreement or other
arrangement contemplated by any of the agreements or instruments described in the
foregoing resolutions or any action to be taken in accordance with any requirements of
any of the agreements or instruments described in the foregoing resolutions shall in no
manner derogate from the authority of the Authonized Officers to take all actions
necessarv, desirable, advisable or appropriate to consummate, effectuate, carry out or

further the transactions contemnplated by and the intent and purposes of the foregoing
resolutions; and |

RESOLVED, that any actions taken by the Authorized Officers in connection
with the transactions contemplated in each of the preceding resolutions prior to the date
of the foregoing resolutions adopted hereby that are within the authority conferred
thereby are hereby ratified, confirmed, approved and adopted as sctions of the Company.

ACTIVE! 77896227 |
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ZENITH EDUCATION GROUP, INC.

NONDISCRIMINATION POLICY

Zenith Education Group, Inc. (the “Corporation”) is:commitied (o establishing and maintaining a
safe and nondiscriminatory educational environment for all school community members. Itis
committed to a policy of nondiscrimination in ma:ie"lrs of admission, employment. and housing,
and in access to and participation in its education programs, services, and activities. The
Corporation daes not discriminate on the basis of race, color, ethnicity, national onigin, age, sex,
gender, sexual orientation, gender identity or expression, mantal status, veteran status, religion,
disability, creed or any other protected class. Discrimination and sexual harassment on any of
the bases covered by state or federal antidiscrimination statutes is unlawful and a violation of this
Policy. = :

This Policy prohibits sexual harassment, sexual violence, sexual assault, and intimate partner
violence against school community members of any gender, pender identily, gender expression,
or sexual orientation. This Policy also prohibits gender-based harassment that does not involve
conduct of a sexual nature.

The College has grievance procedures for any individual who has experienced harassment or
discrimination and wishes to pursue resolution.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, 10.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Datc of Report (Date of Earliest Event Reponted): November 19, 2014

Corinthian Colleges, Inc.

{Exact name of registrant a5 specified in s charter)

Detaware 0-15183 33-0717312
{State or other junsdiction (Commission (T R.5. Employer
of incorporation) File Number) ldentification Mo}

& Hutton Centre Drive, Suite 400, Santa
Ana, California 92707
( Address of principal cxecutive offices) [Zip Code)

Registrant’s telephone number. including area code: (714) 427-3000

Not Applicable
Former name or former address, ifichanged since last report

Check the appropriate box below il the Form B-K filing 15 intended to simultancousty satisty the filmg obligation of the registrant under any of
the following provisions.

Written communications pursuant 1o Rule 425 under the Securities Act (17 CFR 230 425)
Soliciting material pursuant to Rule 14a- 12 under the Exchange Act (17 CFR 240 14a-12)
Pre-commenceinent communications purauant 1o Rule 14d-2(b) undzr the Exchange Act{ I TCFR 2400 | 4d-Zib))
Pre-commencement communications pursuant 1o Rule 13e-4(c) under the Exchange Act (17 CFR 2400 13¢-2(2])
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Item 1.01. Entry into a Matcrial Definitive Apreement, |

As previously disclosed in 2 Current Report on Form 8-K filed with the U S Securities and Exchange Cominission on July 7, 2014, Corinthuan
Colleges, inc. (the “Company”) entered nip an Operating Agreement (the “Operating Agreement”™) with the 1.5 Drzpartment of Education
(“ED") that becaine effective on July 5, 2014, and that, among other things, required the Company to teach out and close 12 of 1ts schools and
pursue setling the remainder of its Title [V-eligible scheels. |

On Movember 19, 2014, the Company and vanious of the Company's direet and indirect subsidianies (together with the Company, the “Sellers”)
entered inlo an Assel Purchase Agreement (the “Purchase Agrecment™) withiZenith Education Group, Inc., a nosprofit Delaware corporation
(“Purchaser”), whose sole member is ECMC Group, Inc., 2 nonprofit Delawére corporation {"ECMC"), end ECMC, a5 2 guarantor of
Purchaser's oblizgations undsr the Purchase Agreement. i

Pursuant to the terms of the Purchase Agreement, Purchaser has apreed (o purchase cenain assets (the “Purchased Asscts”) used in the Everest
Plus Business {as defined below) and assume certain liabilities {the “Assumed Liabilitics”) for total cash consideration of 24 million, subject
to certain closing adjustments, including for working capital and deferred revenue. At the closing of the acquisition and afier the closing
adjustments relating to working capital and defermed revenus, the purchase price will be distributed as fotlows: (1) 38 nulaen will be placed in
escrow in order o secure potential indemnification obligations of the Sellersjto Purchaser, (2) 80.5 million will be placed in escrow m order to
sccure potential working capital adjustment obligations of the Sellers tn Purchaser, (3) a 1otal of 512 mullion will be paid o ED, and {4} any
remainder will be paid 1 the Company

The Purchased Assets includs, subject to centain hmitations, all of the Sellers’ right, nitle and interest in and 1o all of the assets, propermies, and
rights of the Sellers that are uscd in the opzration of 56 of the Sellers’ Everest and WyoTech campuses as well as Everest anling programs. In
addition, Purchaser has agreed to continue and conclude the teach-out process at the 12 schoels that are in the process of being taught our and
closed pursuant to the Operating Agreement. Collectively, the 56 schools and the 12 teach-out schools (collechively, the “Everes| Plus
Busmess™) constitutc all of the Sellers’ 1.5 -based Everest and WyoTech {.‘ET:HFLI-EES lpcated outside of California and serve more than 39,600
studenis, Excludad from the Purchased Assets, among other things, are the Fverest and WyoTech schools operated by the Sellers m the state af
Califorma. |

1
The Assumed Liabilitics include, subject to cenain limiations, the ordinary ]gﬂursc aperating liabilities of the $ellers that relate to the operation
of the Everest Plus Business. Excluded from the Assumed Liabilities, amang other things. are the Scllers’ habilities relating to private student
loans, litigation, and indebiedness.

i
|
2|




The Purchase Agreement inclodes customary represemations and warranties of the Sellers and Purchaser. The Purchasz Agreemenl zls
mciudes cortain covenants of the Seilers and Purchaser, mcluding: (1) that the Scllers operate the Everest Plus Business m the ordinary course
of busincss as presently conducted until the closing of the acquisition; (2) that the Sellers and Purchaser cooperals and use their respective
commercially reasonable best efforts to negouate with the lessors under the Assumed Leases and counierparties 1o the Assumed Contracts the
terms by which Purchaser would assume those Assumed Leases and Assumed Contracts (and permstting Purchaser 1o exclude contrzcls from
the transaction il so requested by Purchaser, subject o certan fimitations); (3) that, at Purchaser's request, the Scllers change the name of any
Sellzr entity (other than the Company); (4) that Purchaser replace certamn letters of credit and surety bonds neld by the Sellers in connection
with the Sellers’ operetion of the Eversst Mus Business and the Purchased Assels; {3) that the Company provide Purchaser with cash Haw
projections on & weekly basis between signing and closing of the Purchase Agreement; () that the Sellers terminatc the employment of, and
Purchaser offer emplovment to, the Sellers’ employees who work in or provide services with respect to the Everest Plus Business (subject o 3
limited right of Purchaser 1 exclude certain employees), for substantially equivalent positions and on substantally equivalent base
compensation; and (7) that Purchaser provide a repositery for the books and records of centain current 2nd former institutions of the Seliers

The closing of the acquisition 15 conditioned upon certam closing conditions, including. i 1) confimation that stockholder approval 15 not
required 1o consemmat the zcquisition, or the occurrence of 2 foreclosure on the Purchased Assets by the Sellers’ lenders that allows
Purchaser to acquire the Purchased Assets without impainmg Title 1V eligibility; (2) the recept of specified educational regulatory spprovals
and consenis. including receipt of pre-acquisition review notices from ED, (3) that the IRS has approved Purchaser's request for lax-exempl
status; (4] that Purchaser receive assurances satisfactory 10 it from each of ED, the United Stztes Department of lustice, the Consumer
Financial Protection Bureau (“CFPB"™), and the Office of the Atlomey Ge:ru.:flal for the State of lowa that Purchaser will not be held responsible
for or be mads subject to any claims or hiabilities for any pre-closing obhgations of the Company or its subsidearies with respect i Purchaser's
proposed post-closing opstation of the Everest Plus Bugsiness, (3] that the Sellers withdraw accreditation by the Actreditng Council for
Independent Colleges and Schools with respect 10 2ny schools operated by the Sellers outside of the United States that are accredited as branch
campuses or additional campuses of any school to be acquired by Pllrchas:l.itﬁ] in the case of Purchaser, the absence of any change or event
that would reasonably be expected to result in a material adverse effect with respect to the Everest Plus Business, including any change or
proposed change in any educanional law (including Title IV}, (7) in the case of Purchaser, the receipt of cenain thirl-parry consents: (8) in the
case af Purchaser; that thers be no actions that allege a violation of any educational law, any law for the protectien of consumers, or the feders!
False Clayms Act that would merease the Assumed Liabilities by $5 million or more or that otherwise could reasonably be expected 1o
materially increase the potential liability of Purchaser from the mnsummand‘p af the acquisition; (%) in the case of Purchaser, that the Sellers
have completed, snd each applicable educational agency shall have approved, 2 reergamization of the designations of certams of the schools w0
be acquired by Purchaser a4 main campuses, branch campuses or additional Ilucallmm {inclucing revised OPEID

3




numbers from EDY. (109 1n the case of Purchaser, w the event that the purchasc price calculation, after adjustments for working capital and
deferred revenue, resulis in 8 negative amount, that the Scllers have taken steps to assure that the Setlers will pav such amount Lo Purchaser at
closimg; and (11} in the case of the Sellers, that the Sellers have received any required consent of the lenders under 1ts credit agreement

The Purchase Agreement provides for the option of Purchaser to consummate the acquisition by means of multiple closings 1a the ex1enl
apolicable pre-closing educational consents have not been obtained for 10 or fewer of the schools to be acquired by Parchaser. Tn the event this
option is excrcised, the full purchase price would be paid at the initial closing, and, subject 10 continued sansfaction of the closing conditions,
subsequent closings would occur for any additionsl schools for which applicablz pre-closing educational consents are obtaned within 90 days
shier the initial closing

Subject to certain exceptions and other provisions, cach party has agreed 1o indemmfy the ather for breaches of representations and warraniies.
hrcaches of covenants and certain other marttess The indemmification peried: for representations and warrantics iy I8 months feflowing the
closing, with the exceplion of cerain specified representations and warranties that suryive for longer peniods or indefinitely. With cettam
exceplions, the Sellers’ aggregate liability for claims relating 1o representaticns and warrantics is capped 2t 88 million

Coneurrent with the closing of the acquisition, Purchaser and the Sellers will| enter into certan ancillary agreements, trcluding wn cscrow
agreement, @ ransition services agreement pursvant i which Purchaser will provide certain services fo the Sellers, and License agreements
relating lo the Scllers’ continued use for a perod of time of the Everest and WyoTech names and related trademarks and the curnculum owned
by the Sellers and meludad in the Purchased Assets.

The Purchase Agreement containg certain termination rights of the Sellers and Purchaser, wncheding: (1) by mutual writlen consent of Purchaset
and the Sellers: (2) by the Seilers or Purchaser if the acquisition 15 not consummated by January 3, 2015, if the terminating party is nol i
material breach of the Purchase Agreement; (3) by the Sellers or, in certan instances, Purchaser, il one or morz of the closing conditions will
et be setisfied or warved prior to January 3, 2005; (4) by the Scllers, if the Company's hoard of directors determines in good faith after
consultation with counsel that am insolvency proceeding of anc or more of the Sellers is advisable and in the best interests of the Company;
{5} by the Sellers and Purchaser, if the Higher Education Actis amendad on 'Inr before December 31 2014 such that the Sellees may file for
Chapter | | bankrupicy without resulting in the schoels operated by the Company or its subsidienies losing eligibality for Tatle |V program
participation (in which event, subject to the Sellers” and Purchaser’s respective fiduciary obligations 1o thei entities, the Sellers and Purchassr
would seek expedited consummation of 2 transaction in form and substance substanually similer (and no less cconomically beneficial 1o the
Sellers) to that contained 1n the Purchase Agreement for the Bellers to sell the Purchased Assets to Purchaser pussuant to sections 163(b) and
365 of the hankruptcy code); (6} by Purchaser, if the Sellers have not provided Purchaser on or before [ecember 8, 2014 with a wnillen plan
that is reasonably achievable by the Sellers pursuani to which the Sellers wll be able ta continue to operate the Eversst Plus Business outside
of Chapter | | bankruptcy until Jamuary 5, 2015 and pay to Purchaser any amounts payable by the Sellersal the closing, or {7} by Parchaser,
upen entry of an arder for relief in any Chapter 11 bankruptey of any Seller ¢other than in the event described in iem {3) of this sentence}.

o




!
The loregoing description of the Purchase Agreement does not purport to be complete and i gualified in ils entirety by reference o the full text
of the Purchase Agreement. :

Safe Harbor !

Ceriaim statements in this Current Repont on Form 8-K may be deemed to bt.'l forward-looking stalements under the Private Securities Litigation
Reform Act of 1995, The Company intends that all such statements be subject to the “safe-narbor” provisions of that Act. Such statements
include, but are niot limited 10, those regarding the closing of the transactions contemplated by the Purchase Agreement. Many factors may
cause the Company’s actual results to differ materially from (hase discussed |in any such ferward-looking statements or elsewhers, includmg
delays in or farlure to satisfy required closing conditions 1 the Purchase Agreement, including the receipt of required regulatory approvais,
[ailure to consummate or delay in consummating the transaciions contemplated by the Purchase Agreement for other reasons, including the
failure by the Company to oblain and maintain the necessary liguidity 1o :}pt;ra'lt: is business until the closing of the transactions coptempliated
by the Purchase Agreement; the potential for further action by ED to limut the Company”s zhility 1o receive regular disbursements of Tide [V 1o
fund its operations; the Company's possible inability to comply with the terms of the Operating Agreement. the Corapany's effectiveness s
regulatory and accredilation compliance cfforts; the outcome of ongoing reviews and inguirtes by accrediting, state and lederal agencies,
including ED, vanious attomeys general, and the CFPB; the outcome of pending litization agamst the Company, includmg the civil complants
filed by the CFPH and by cerfam siate attorneys general; the uncenainty of counterparty decisions in the warver af events of defauh m the
Company's credit agreement; and the other risks and uncertainties describeidiin the Company's filings with the U5, Securities and Exchange
Commssion. The Company undertakes no obhigauon to publicly update or tevise any forward-looking statements, whether as a result of mew
information, future events or otharwise.

e 8.01. Other Events.

On November 20, 2014, the Company 5soed 2 press relcase 2nnouncing |6 entry into the Purchase Agreement A copy of the press release
attached as Exhibit $9.1 1o this Current Repor on Form 8-K 1

Item 9,01, Financial Statements and Exhibits. |

{dy Exhibits

Exkibic %a. Prestciplion
991 Press Release of Connthian Colleges, Inc. dated November 24, 2014,
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SIGNATURE

Pursuant to the requirements of the Secontizs Exchange Act of i934, a5 amended, the Hegistrant has duly caused this report o be
sipned on its behalf by the undersigaed hereunto duly authorized. [

CORINTHIAN COLLEGES, TNC

Pate: November 20, 2014 Bw; s/ Stan A Mortensen

Stan A Morensen
Executive Vice President and
General Counsel
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[ Exhibit %9.1
Contacts:

Investors: Anna Mane Dunlap .
SVP, Corporate Commumications Investor Relations l
T14-424-2678

Medin: feent Jenkins Jr. |
Viee President, Public Affarrs Commumcations
202-682-9494 '

Corinthian Collepes Fnters into Agreement to Scll 56 Everestland WyoTech Campuses to Nonprofit ECMC Group
|

SANTA ANA, Calif, November 20, 2004 (Globe Newswire ) — (ZonmhmnECuilcgcs Inc. ( Masdag: COCO) today announced that it has signed
3 definitive agreement with Zemith Education Group, Ine. (Zemith), an affiliale of ECMC Group, Inc {(ECMC Groap) uncer which Zemith wall
scquire 56 Everest and WyoTech campuses in 17 states as well as online programs Linder the agreement Zenith will alse acquire 12 schaols
that are currently being taught out and closed, and will continue the teach-out process until complete. [r wtal, the schools being purchased
represent all of Corinthian's L_S.-based Evercst and WyoTech campuses 10';1|uh:d auzside of California, serving more than 34000 sudents

{
The acquisition is expected 1o close in January 2015, subject to regulatory ai?prm'als and other conditions: For more detail about the agrecment,
please refer to the Compeny's 8-K filed today with the Securities and Exuhalng-: Commissien. [hitp:#investors.ccicdufsee cim)

ECMC: Group is 4 nonprofil corporation with a mission to help students succeed. All ECMC Group companies work {0 fuliitt thes mission
through product and service support and through the philanthropic activitiesiof the ECMC Foundaton  Educanonzl Credit Management
Corporation, a nonprofit affiliate of ECMC Group, is oz of the largest siudélm loan guaranty agenctes in the United States With Zenith's
purchase of Everest and WyoTech schools, ECMC Group plans to ereare the largest system ol nonprofit caréer schools incthe country,

|
“Eversest and WyoTech students will berefit greatly from ECMC Group's commntment to students and 1ts poal of making a positive difference
in career education,” said Jack Massiming, Chairman and CEC) of Corinthian Colleges “ECMC will focus significant resources on studenl
programs and services and enhance the future prospects of Everest and WyoTech”

Corinthian entered into an Ciperatmg Agreement with the Depariment effectjve on July &, 2014, under which Connthian agreed to wind down
and close |2 schools 2nd offered to scll the rest of its 1LS. schools, including anline programs.

Corinthian also owns Heald College, which has 12 campuses in three Westen states; [3 Bverest and WyaTech campuses in Califoria, and 14
Everest campuses in Ontarto, Canada. Collectively, these 39 schools serve approximately 20,000 students. Corinthian expects to continue o
operate these schools until it finds suitable buyers for them |




“We are grateful 1o the thousands of Conmthian employess who in recent manths have done remarkable work during extremely shallenging
circumstances,” Massumng said. “Their committnent 1o our students has been nothing short of nspiring

Aboul Corinthian

Corinthian offers post-secondary education through its Everest, Heald College and WyoTech campuses, as well 2s enline. Program arcas
include healthcare, business, criminal justice, transporiztion lechnalogy and maintenance, construction trades and information technology

Safe Harbor {

Certzin statements 1n this press releass may be deemed 10 be forward-looking statements ender the Private Securitics Litigation Reform Act of
1995. Corinthian intends that all such statements be subject 1o the “safe-harbor™ provisions of that Act. Such statements include, but are not
limated 1o, those regarding the closing of the trmnsactions contemplated by L'w: purchase agreement entered inte with Zenith. Many factors may
cause Corinthian's acal results 1o differ materially from those discussed am such forward-looking statements or elsewhere, including:
delays in or failure lo satisfy required closing conditions in the purchase agrﬁemem including the receipt of required regulatory approvals:
failure to consummate or delay in cansummating the transactions contemplated by the purchase agreement for other reasons, mcluding the
fzilure by Connthian o ebtain and maniain the necessary liguidity to opn:mlL- its business unnl the closing of \he transactions contemplated by
the purchase agreement; the potential for further action by the Department 1o limit Corinthian's ability (0 receive regular disbursements of Trile
1 to Fund its operations; Corinthian’s pessible mability to comply with the terms of the Operating Agreement, Corinthizn's effcctiveness in its
regulatory and accreditation compliance cfforts; the oulcome of ongoing reviews and inquirics by accrediting, state and federal agencies,
including the Depariment, various attomeys general, and the Consumer Fma}::ial Protection Dureau (CFPR); the outcome of pending litigation
against Coninthian, including the civil complaints filed by the CFPB and by cenaﬁ‘ state attomeys general; (he uncenaing of counterpany
decisions in the watver of events of default in Corinthian’s credit aumi:mmt‘.dnd the other nisks and unceraintics described in Coninthian’s
filings with the 1.5, Secunties znd Exchange Commission. Conntiian undertakes no obligation w publicly update or revise any forward-
looking statements, whether as & result of new infonmation, futurs events or olherwise.
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LIST OF CAMPUSES BEING 501D TO ECMC

Teach-oui
State Campuses Campuscs
ArZona Meza
Phoenix
Colorada Aurora
Colorado Springs Thomien
Florida Brandon
Daytona I
Jacksonville L
[.akeland
Melbourne
(irlando N |
Orlando 5
Crange Park
Pinellas (Largo)
Pompano Beach
Tampa
Georgia Atlanta Greepbriar
Joneshorn
Marictla
Morcross
Ihnos Burr Ridge
Bedford Park |
Melroze Park -
Mernonette Park |
Skoke
Indmna Memillville
Maryland Silver Spring
Massachusetis Chefsca
Michigan Dearbom Grand Rzpuds
Detroil Kalamazon
Southfield
Minnesota Ezgan
Missouri Kansas City 51 Louis
Springhicld
Mevads Henderson
Wew Jerscy South Plamfield |
MNew Yaork Rochester
Ohio Columbus
Circgon Portland

Tigard




Pennsylvania

Texas

Liah
Virginia

Washington

West Viegina
Wyoming

Blairsville

Pittsburgh

Arlington {Mid Cities)
Austin

Bissonnet

Dallas

Forl Worth South
(reenspoing

Houston Hobby

San Antonio

Chesapeake
Newport News
Woodbridge
Bremenan
Everent

Fenton

Seattle
Tacoma
Vincouver

Larame

[icnsalem

Fart Wonh North

Salt Lake Ly
Tysons Comer

Cross Lanes
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Board of Directors

Jack D, Massimino
Chairman and Chiefl Executive Officer

Jack D, Massiming is the Chairman of the Board and Chief Executive Officer

Mr. Massimino servad as Chalrman of the Board from August 2008 through June 2009, He previously served as CEO
of the company from November 2004 until July 2009, when he was named Executive Chairman of the Board, The
board reappointed him CEQ in November 2010. He has served an the board since 1999 and during his tenure, he has
heen the Chair of the Audit Committee and a member of the Compensation Committee.

Before joining Corinthian, Mr, Massimino served as Chief Execufive Qfficer and President of Talbert Medical
Management Corporation, a publicly traded physician practice management company, from 1955 through 1987, Prior
to his association with Talbert, Mr, Maszimino held various SEF‘IJ'J:::I' pxecutive positions with FHP International
Corporation, a multi-state, publicly traded HMO, with revenues of more than $4 billion. Mr. Massiming has a Bachelor
of Arts degree in Psychology from California Western University, and a Master's Degree In Management from the
American Graduate School for [nternational Management. He currently serves on the board of the Assoclation of
Private Sector Colleges and Universities.

In the past, Mr. Massiming has servad on several boards, including Talbert Medical Managemeant Corporation, FHP,
Inc,, Texas Heaith Plans, Great States Insurance Company, Art|Institute of Southern California, Thunderbird World
Business Advisory Councit and the Orange County Business Committee for the Arts.

He currently serves on the board of the Association of Private Sector Colleges and Universities and en the board of the
labs For America's Graduates. i

Terry O. Hartshorn

Lead Independeant Cirector

Farmer Chief Executive Officer UniHealth

Founding Chief Executive Officer PacifiCare Health Hystem

Terry O, Hartshorn has served on Corinthian’s Board of Directors since September 2005, and was Chairman trom
December 2006 until August 2008. Mr. Harishorn currently serves as Lead Independent Dirgctor and is a member of
the Audit Committes. Currently, Mr. Hartshorn is an investar, a'g:lvisur ang personal coach For start-up and early stage
companies in a variety of industries. He has 30 years of senior executive experience across a broad range of
healthcare organizations, InCluding start-up, grawth and matun.:? public and private companies. in 1976, Mr. Hartshorn
founded PacifiCare Health Systems, Inc, and served as (s Chief Executive Officer until 1993, growing the company
into one of the largest consumer healthcare providers in the U.S. He continues to serve on PacifiCare's Board of
Directors. He begar his career as an officer with the U.5. Public Health Service. Mr. Hartshorn received his Bachelor's
degree in Business Administration and his Master's degres in Hospital Administration from the University of California
Los Angeles {UCLA)

Chair of the Nomnating and Corporate Governgnoe Commties

@ Member of the Audit Commiltes
| 1
]

Paul 5t. Pierre
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Founder & Vice Chairman of the Board

Paul R, St. Pierre has served on Corinthian's Board of DL!‘EC‘lO!’S!SinCE the Company's inception in July 1935 and was
elected Vice Chairman of the Board n January 2003. As one of the ariginal tounders of Connthian, Mr. 5t. Pierre
served as the Company's Executive Vice President, Markating En. Admissions until his retirement in June 2003, Before
founding Corinthian, Mr. 5t. Pierre was employed by a 5ubsm|arl,r of Mational Education Corporation ("NEC"), where his
first assignment was as school President for its San Bernardino, California campus. Subsequently, he held various
corporate assignments including Director of Special Projects, ‘."13:& President of Operations for the Learning Institutes
Group (the largest colleges owned by NEC) and Vice President, |Marketing & Admissions. Mr. 5t Pierre received his
Bachelar's degree In Philosophy from Stonehill College and lis Master’'s degree in Philosophy from Villanova University

i Member of the Complignce Commiles

Linda Arey Skiadany Esq.

Former Senigr Associate Commussioner
The Office for External Ralations

.S, Food and Drug Administration

Linda Arey Skladany has served on Connthian’s Board of Directors since its initial public offering in February 1999, Shaisa
member of the Board's Compensation and NMominating and Corporate Governance Committees. Ms. Skiadany served as Senior
Associate Commissioner for External Refations at the U.5. Food ano Drug Admintstration (FRWA) trom June 2002 unbl her
retirement in May 2003. Prior to that, she was an attorney in the legislative advocacy and regulatory practive of Holland & Hart,
a major law firm based in the Western United Statas, and served as Vice President for Congressicnal Refaticns at Parry, Romani,
DeConcini & Symms, a Wastingten D.C. lobbying firm, She has also served on a varety of Presidential commitiees ana held staff
positions in several L5, executive departments, including the Depar“ment of Educaticn. Ms_ Skladany served a four-year term
on the Board of Vigitors of the Celiege of Willam and Mary, She retmveﬁ her Bachelor's degree wn Educaton from the College of
Wilham ard Mary, hver Master's degree in Education from Wake Fure:i University ana her Juris Doctorate degree from e
University of Richmond,

Hank Adler
Formar Client Service and Tax Partner, Deloitte & Touche
Assistant Professor of Accounting at Chapman University

Hank Adler has served on Corinthian's Board of Directors since dAugust 2004 and 152 member of its Audit and
Mominating and Corporate Governance Committees. Currently,|Mr. Adier is an assistant professor of accounting at
Chapman University, a liperal arts college in Southern California. He spent three decadas with Deioitte & Touche, LLP
until his retirement in 2003. White at Deloitte & Touche he specialized in tax accounting and served as a clieat service
and tax partner for a variety of public and private companies, Mr. Adler serves on the Board of Directors of Hoag
Hospital Memoriai Presbyterian and KBS Real Estate Investmant Trust. In the 1990s, he served on the Board of
Trustees and was the President of the Trvine, California Unified|School District. Mr Adler received his Bachelor's
degree in Accounting and his Master's of Business Administration degree from the University of California Los Angeies
[UCLA).

@ Chair of the Audit Committsz
i Member of the Neminating and Corperate Govarnance Commities

Alice T. Kane Esg.
Partner, Duaneg Marrig LLF |
Former Pariner, Insurance & Regulatory Practice; Dewey & LEBI::i_j-Ei.lF LLP

Dewey & LeBoeut LLP
Elected 2011
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&lice T. ¥ane has served on Corinthian's Board of Directors since July 2005, and is 3 member of its Audit and
Compensation Committeas. With more than 30 years of fmanaal services experience, Ms. Kane is currently a Partner
in the New York Office of Duane Marris LLP. Previously she was| lpartner, Insurance & Ragulatory Practice for Dewey &
LeBosuf LLS from September 2011 to May 2012, Prior to Dewey and LeBoeuf, she was LS. General Counsel at Zurich
M.&., fram December 2005 to September 2011, Prior to Zurich, Ms. Kane was Chair and Managing Director of

G- Cuber! Alternative Advisor LLC, a hedge fund she founded in Seu{ember 2004. She began her career at New York
Life insurance Company in 1972, serving there until 1398, Durlng that time she was Executive Vice President of the
company's $40 billion asset management busingss, 2 member of its executlve management committee and general
counse!l, Ms, Kane has also served as Chairman and President of three of American General Financial Group's mutual
fund and variable annuity businesses with combined assets of over $30 billicn and as Chairman of Blaylock Asset
Management, @ minarity- and women-owned institutional mengy manager. Ms, Kane serves on the Board of Directors
of PENSCO. She received her Bachelor's degree in Political Science from Marhattanville College and a luns Doctarate
from MNew York University School of Law,

ﬁ Chai_of the Compenseton Commities
@ Member of the Complisnce Commitiee

Other Company Affillations |
Zurich Financial Services Group - General Counsal of Narth Arm;‘-,-rica

Robert (Bob) Lee |
Former Corporate Executive Vice President and Presicent of Business Communications Services, Pacific Bell

|
Robert "Bob” Lee has served on Cerinthian’s Board of Directors since: November 2006, Mr. Lee, 58, joined Connthian's

board after a long and distinguished career with Pacific Bell (PacBell). At the time of his retirement in 1998, Lee was a
corparate executive vice president and president of business communications services. In that role, he was
respansible for an operation that generated $3 billlon in annual revenue, served one million customers and had
15,000 employees. During his 26-year career at PacBeli, Mr. Lee served in a variety of semor marketing and general
management positions. Mr. Lee currently serves as a director on the boards of Blue Shield of Califormia, Broadvision,
Inc., Netopia, Tnc. and Web.com, Inc. He also serves on severdl community boards, including Committes of 100,
Asian Pacific Fund and Youth Tennis Advantage. Mr. Lee earned an MBA degree from the University of California
Berkeley and a bacheior's degree in electrical engineering !‘mmf the University of Socuthern California,

i Moy i ALt € .
& Chair of the Comphapce Commuttes

Timothy 1. Sullivan
President Emeritus, The College of Wiliam and Mary

Timothy Jackson Sullivan joined Carinthian's board in January 2008, Mr. Sullivan, 63, is president emeritus of the
College of Willlam and Mary. His career at the College of William and Mary spans more than 35 years and includes
serving for 12 vears as its president and, eariier, as dean of its law school, the Marshall-Wythe School of Law. Sullivan
served as the law school's executive director, Institute of Bill of Rights Law and the Jchn Stewart Bryan professor of
Jurisprudence. He joined the taw schoo! as an assistant professor of law and rose to become associate professor, then
full professor.

Sullivan's career is marked by extensive public service. He was executive assistant for policy for former Virginia
Governor Charles 5. Robb and a member of numergus task forces and boards, including, among others, the Virginia
Board of Education, Education Advisory Panel, Association of Governing Boards of Umiversities & Colleges Council of
Presidents and Virginia Rhodes Scholarship Committee, Sullivan served in the U.5. Army Signal Corps in Vietnam,
where he received the Army Commendation Medal, First Dak L;Eal‘ Cluster, and the Bronze Star Mecal, Sullivan is a
published author on a variety of legal issues. He earned a bachelor's degree from the College of William and Mary 2nd
a juris doctorate degres from Harvard University, |
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i Memper of the Nomnating and Corporate Goyernance Comimtee:

John M, Dionisio
Executive Chalrimian of AECOM Techrolegy Corparaton

John M. Dionisio joined Corinthian’s board in April 2008. Mr. Dicnisio is Executive Chairman of AECOM Technology
Caorporation (NYSE' ACM), 2 global provider of professional technical and management support services for a broad
range of markets. He has been with the cormpany or its predecessor firms for more than 40 years,

Mr, Dionisio has held several leadership roles singe joining AECOM in 1971, Prior to being appeinted Executive
Chairman, Mr. Dionisio served as Chairman and Chief Executive CFicer since 2011, He served as President and Chigf
Exacutive Officer for AECOM commencing in 2005, Before this, he served as Executive Vice President and Chief
Cperating Officer, and earher as President and Chiof Executive Officer af AECOM legacy eperating company DMIM
Harris. AECOM has over 58 billion in annual revenue and 45,200 employees, with clients in more than 150 countries.

Mr. Dionisio earned a Master of Science in Civil Engineering from Polytechnic Institute of New York and a Bachelor of
Science in Civil Engineering from The City College of New York.

@ Member of the Aygit Committes
i Memnber of the Compeansatian Committes

Dr. Sharon P. Robinson
President and Chief Execubive Qficer of American Association of|{Colleges for Teacher Education

American Association of Colieges for Teacher Education
Elected 2011

Dr. Rebinson joined Corinthizan's Board in January 2011, She isjcurrently President and Chief Executive Officer of the
American Association of Colleges for Teacher Education (AACTE.) Dr, Robinson was formerly president of the
Educational Testing Service's Educational Policy Leadership Institute. While at ETS, she also served as senior vice
president and chief operating officer, and as vice president for ieaching and fearning and for state and federal
refations. |

Before joining ETS, Or. Rokinson was assistant secretary of education with the U 5. Department of Education’s Office
of Educational Research and Improvemeant.

She serves gn the board of trustees for Alfred Harcourt Foundation; on Columbia Universily's Supplemental Education
Task Force, and on the board of directors for Jobs for America’s Graduates. She is past chair of the Diversity Issues in
Measurement Committes, National Coundil for Measurement iniEducation,

Raobinsan received her doctorate in educational administration and supervision from the University of Kentucky, where
she also earned her bachelor's and master's degrees: In 2002, she completed the renowned Harvard Business School
Advanced Management Program.

@ Member of tne Compensanan Commilies
L] o |
g Member of tne Nominating snd Corporats Governance Commities

Marc Morial
President and Chief Executive Officer of Netional Urban League

Marc Morial isined Coripthian's Board in Aprl 2013 As Presizent of (he Natuunlal Urban League since 2003 he has bean Ihe primary Catalyst for an
ora of changa -- = ransfarmaton for the TG0 year old vl nghls organization His energetic and skiled isadership has sxpanded the League's work
aroend an Empowerment agenoa, which is redefining covil nghis i the 2181 ceptury with a renewed emphasis on ¢losing the aconomic gaps:
between Whitas and Blacks as well as rich and poor Amencans.
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in a distnguished professonal carear that has spanned 25 years, Marg Monal has perfgrmed all of these rotes with excellence, and 1s.ane of the
mast accomplished servani-gaders in he nalion  As a Lowsiana Stale Se-;a‘tu;:. Maniai was named Lemqisiative Rookie of Ihe Year, Educalion
Senalor of the Year. and Enviranmental Sanator of the Year, while authonng laws on a8 wide range of important subjects &s Mayor of Mew Orleans.
Maonal was a popular cnigf execulive with 3 roag muibi-racal coalition who led :Nm-: Crleans” 19506 renaissance, and el office with a 70%
approval rating. |

]
He serves as an Execulive Committes member of the Leadership Conference on Civil Righis, ine Black Lesdership Forum, 2nd Leadership 18, and
is 8 Board Member of the Muhammad Al Certer. and the Mew Jersey F’er!clrmnlng Arts Center

He has been recognized az one of the 100 most influential Black Amencans I:P,:I Ebony Magazine, as welt as one of the Top 50 Monprofit Executives
by the Monprofil Times: I

A graduate of the prestigicus University of Pennsyivama with a degree i Economics and Afrcan Amencan Stedies. he a'so holds a law degree

1
fram the Georgetown Uriversity Law Center in Washmglon, 0.0 as well as honorany degrees from XKawer University, Withadoree University. and
tha Umversity of South Carolinz Lpsiate.

Member of the Compliaege Cormmi
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Executive Management

lack D. Massimino
Chairman ang Chiel Executive Dfficer

Jack D, Massiming is the Chairman of the Board and Chief Exec:ulive Officer,

Mr. Massimine served as Chairman of the Board from August 2008 through June 2009, He previously served as CEQ
of the company from November 2004 until July 2003, when he was named Executive Chairman of the Board. The
board reappointed him CEQ in Movember 2010, He has servad on the board singe 1992 and during his tenure, he has
been the Chair of the Audit Committee and a member of the Compensation Committee.

Before jolning Corinthian, Mr. Massimino served as Chief Executive Officer and Presidgent of Talbert Medical
Management Corporation; a publicly traded physician practice fpanagement company, from 1995 through 1997, Prior
to his association with Talbert, Mr, Massimino held varlous senior executive positions with FHP International
Corporation, @ multi-state, publicly traded HMO, with revenues|of meore than $4 billion. Mr. Massimino has a Bachelor
of Arts degree in Psychology from California Western Unwerstw and a Master's Degree in Management from the
American Graduate School for International Management. Ha l.':um:r:th,,-r serves on the board of the Association of
Private Sector Colleges and Universities.

In the past, Mr. Massiming has served on several boards, including Talbert Madical Management Corporation, FHP,
Inc., Texas Health Plans, Great States Insurance Company, Artf Imstitute of Southern California, Thunderbird World
Business Advisory Council and the Orange County Business Committee for the Arts,

i
He currently serves on the board of the Association of Private Sector Colleges and Universities and on the board of the
Jobs for America's Graduates,

Robert D. Bosic l

Chiat Qperating Officer !
|

Robert Bosic became Connthian's Chief Operating Officer in November of 2013,

Mr, Bosic joined Caninthian in 2062 and has held several positions of increasing responsibility. Prior being named COO,
he served as Executive Vice President of Operations from _'Ianu:sr:.r 2011 to November 2013, and as Group and
Drivision President far the West Divisien from June 2009 to ]anuary 2011. Earlier in his career af the company, Mr.
Bosic was General Manager of the Everest West Division, Reg.mat Vice Prasident of Operations for the Southwest
Region of CSI, and campus president for Everest Houston Greenspaint,

Prior 1o joining Corinthian, Mr. Bosic spent LO years in pmprietfar:.r education. He has held campus-level and regional
management positicns at both publicly traded and non-profit organizations facused on at-risk youth

|
Mr. Bosic holds a Bachelor of Science degree in Business Administration from Drexe! University.
|

William B. Buchanan
Executive Vice Prasident, Marketing and Admissions

Mr. Buchanan has served as Corinthian's Executive Vice President, Marketing and Admissions 5ince joining the
Company in July 2004,

Prior to joining Cornthian, Mr Buchanan was employed by Greenpaint Mortgage whers he directed all retail marketing
with responsibility for direct marketing, intérnet marketing, advertising and tranch marketing. Prior to Greenpoint, he
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was with Providian Financial Corporation, a credit card issuer with approximately 10 million customer accounts, where
he served as Senior Vice President of Platinum Marketing, Seniar Vice President of New Account Business and
Executive Vice President of New Channel & Product Development.

|
Mr. Buchanan holds a Bachelor of Arts degree in Political Science from the University of California Berkeley

Stan A. Mortensen |
Executive Vice Presicent, Gereral Counsel and Corporate Sacrerary

|
Stan A. Mortensen, Executive Vice President, General Counsel and Corporate Secretary

stan A Mortensen has served as Corinthian's General Counsel since January 2000 He has more than 15 years
experience as a practicing attorney, both inside Connthian and) prior to that time, at large taw firms representing a
wariety of dients. Prior to joining Corinthian, Mr, Mortensen was with the law firm of O'Melveny & Myers LLP, whers
his practice focused on corporate finance, mergers and atquisitions, and general corporate matters. At O'Melveny &
Myers, he represented Corinthian in its initial public offering and various ather matters. Prior to joining C'Melveny &
Myers, Mr. Mortensen practiced general commercial litigation a'li Robins, Kaplan, Mitler & Cirasi LLP,

Mr. Mortensen received a 1.0, Degree, cum |aude, from El'ighal';lﬂ Young University, where he was an editor of the Law
Review. He also received a Bachelor of Arts in Political Science from Brigham Young University.

Kenneth 5. Ord
Executive Vice President, Chief Administrative Officer |

Kenneth 5. Ord was named Chief Administrative Officer in Daecémbar 2010, having served as Corinthian's Executive
Viee President, Chief Financial Officer since ioining Corinthian Colleges, Inc. in Feoruary, 2005,

[
Mr. Ord has more than 30 vears of financial experience with pu'bljt and muiti-national corporations, He most recently
served as Executive Vice President and Chief Financial Officer of Alliance Imaging, Tnc, Previously Mr. Ord served as
Senior Vice President and Chief Financial Officer for FHP International Corporation, a publicly traded managed
heaithcare organization with operations in 11 states and Guam! After FHP was sold to PacifiCare Heaith Systams in
1997, he was Executive Vice President and Chief Financial Officer of Talbert Medical Management, a physician practice
management company, Earher in hus career, he spent 12 years! with Kelly Services in successwvely respensiole finarcial
roles, including treasurer, controlier and vice president of ﬁnan;l:e. He began his career at Ford Motor Company,
5erving nire years on the finance staff in roles ranging from overseas financing to profit analysis and financial
cantrols.

Mr, Ord i5 3 Magna Cum Laude graduate of Brigham Young University, having earned a Bachelor of Arts degrae in
Economics as well as an MBA,

Robert C, Owen
Executive Yice President, Chief Financial Officer

Robert C, Owen was named Conipthian’s Executive Vice Presidelnt, Chref Financial Cfficer in September 2011, Aaving
served as Corinthian's Senior Vice President, Chief Accounting Officer since February 2005, Mr, Owen joined
Corinthian in 2004 as vice president and controller, He has more than 20 years of experience in industry and puhbiic
aocounting. |

Prior to joining Corinthian, he served as vice president and controlier for Princess Cruise Lines and as assistant
controlter for Royal Caribbean Cruises. Mr. Owen began his carger at Deloltte & Touche where he spent 11 years in
successively responsible audit positions, both in the U.S. and Canada

Mr. Owen earned a B.B.A. degree in accounting from Florida Atiantic University, He ohtained his license a5 a Certified
Public Accountant in Florida in 1985 and as a Chartered Actuur;!tant in Ontario, Canada in 1594,
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Beth A. Wilson I
Executive Vice President |

In her current role as Executive Vice President, a job she has held since July 2001, Beth Wilson oversees all
operational suppert for accreditation and licensure, curriculum development and quality control, employer
development, financial aid, and facilities, i

Ms. Wilsen has been with CCi since its inception in 1995, Prior -_".D her role as EVP of Operations, she held such
leadership positions within the company as Operations VP and Regianal Operations Director.

Prior ta joining CCi, Ms. Wilson was employed by National Educatien Centers (NEC) as Executive Director of ils Capitai
Hill campus and later as its Area Operations Manager. She alsojserved as National College's Vice President of Branch
Operations, as well as United Education and Scftware's Business School Executive Director, Group Manager ang Vice
President of Administration

Ms. Wilson earned a Master of Business Administration from Na!.tiunal University in San Diego, California, and a
Bachelor of Arts degree from California State College in Senoma, Califarnia. She has served on the Board of Directars
for Career Colleges Association and as a commissioner far the Accrediting Commission of Career Schools and Colleges
of Technology (ACCSCT), |

Anthony Guida
Executive Vice President of External Affairs

Anthony Guida jeired Connthian Colleges in February 2014 as executive vice president of external affairs. Mr. Guida's
responsibilities include public policy, government affairs and regulatory compliance,

Prior to joining Corinthian, Mr, Guida served as senior vice president, external affairs, for Education Management
Corporation. He previously served as chief financial officer and |general counsel of the Pennsylvania Culinary Institute,
a Pittsburgh-based cuimary scheol,

Mr. Guida began his career as a lawyer. He was z partner at Pittsburgh-based Buchanan, Ingersoll & Rooney, where
he practiced for more than a decade. e is 2 graduate of the University of Dayton (B.5., Accounting, 1982, magna
cum laude} and the University of Cincinnati College of Law (1.D., 1986, Law Review). lHe 15 admitted to practice law
before the United States Supreme Court and various federal and state courts and has passed the CPA licensure
examination in the Commaonweaith of Pennsyivania.

Mr. Guida currently serves on the Board of Directors of the Association of Private Sector Colleges and Universities and
chairs the Federal Legisiative Affairs Committee, He was previously a member of APSCU's Board of Directors from
2005 through 2011

Andrew Beraczhy
senior Vice President, Chie? Information OHicer

Andrew Bereczky was named Senior Vice President and Chief Information Officer in October 2013, His carser spans
more than 18 years of planning, developing, and implementing effective technology strategies & solutions.

Before Joining CCi, Mr. Bereczky served as Senior Vice President of Enterprise Applications and Infrastructure at
Alorica Inc., a global provider of call center customar management outsourcing selutions. As head of Alorica’'s
Infermation Technology Department, Mr, Bereczky managed ateam of approximately 300 1T employees who oversaw
more than 23,000 workstations at 41 Internationally-located sites.

Prior to Alorica, Andrew served as Vice President of Enterprise Infrastructure at ACC Capital Holdings Corp.

Mr. Bereczky holds an MBA from Cal State University Dominguez Hills, and was recognized with a Magna Cum Laude
distinction while earning his Bachelor's Degree in Information Technolagy from American Intercontinental University,

Carmella Cassetta |
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Senigr Vice President and President, Dnline Learning

|
Carmelia Cassetta was named Senior Vice President and Chief Operating Officer, Online Learming, in June 2013,
She joined Corinthian Colleges in August 200% as Senior Vice Fresident and Chief Infermation Officer, responsible for
the development and implementation of a comprehensive information lechnolagy strategy.

Ms. Cassetta brings to Corinthian Colleges over 20 years of E::p!erience in information technology acress multiple
industries including global distribution & logistics and retail,

sne joined Cerinthian Colleges from Ingram Micro, & Fortune 100 distnibutor of infermation technology products and
services, There, Ms, Cassetta served as Corporate Vice President, Global Application Development leading a global IT
organization with associates focated in the United States, Eanaiia. Asia, Latin America and Europe, Prior to Ingram
Micro, Mz, Cassetta held a series of successively respansible information technology positions with Printnation.com,
Barnes & hoble, Inc, and Waldenbooks, '

Ms. {assetta recelved her Bachelor of Science in Business from: the University of Connecticut,

Kim 5. Dean
Senior Vice President, Student Financial Services

Kim 5. Dean was named Senfor Vice President of Student Financial Services in July 2011, having served as Vice
President of Student Finance, Vice President of Cperational Finance and Director af Revenue Accounting since joining
Corinthian Colfeges in May of 2004

Prior to joining Corinthian, Ms, Dean acguired more than fourteen years of experience in a variety of progressively
responsible operational accounting and finance positions at Princess Cruise Lines and the Walt Disney Company, She
holds her Bachelers of Science in Accounting from California Stats University, Los Angeles.

Anna Marie Duniap
Senior Vice President, investor Relations and Corporate Communications

Anna Marie Dunlap has been employed with Connthian since January 2005 as senior vice president investor refations
and corporate communications, Ms. Dunlap has over 25 years of communications expenence with COMpanics ranging
in size from newly public start-ups to the Fortune 500.

Prigr to joining Corinthian, Ms. Dunlap was vice president Inve*:.;tur relaticns {IR) with Premera Blue Cross, ane of the
largest health plans in the Pacific Northwest, where she was responsible for preparing the company for an initial public
effering: Prior to Premera, she was head of investor and corporate communications for The TriZetto Group, a
healthcare information technology firm, where she built the company's commumcations function from the ground up.
Prior to TriZetto, Ms. Dunlap was an investor relations consuitant to the healthcare industry, with clients in
information technology, managed care, medical technology, home health, physician practice management and dental
practice management. Pricr to consulting, she was vice president investor relations for American Medical Response,
where she developed and implemented that company’s first IR and media rélations program. From 1985 to 1995,
Dunlap was with FHF HealthCare, & 34 billion managed healthcare company, where she held prograssively responsible
positicns in regional operations, strategic planning, investor relations and corporate communications. As vice
president, investor retations she was the first IR officer for a m'anagad healthcare company in the United States.

Ms. Dun'ap graduatec magna cum laude with a master's degree in human resources economics from the University of
Utah in 1980 '

Richard B. Simpson |
Senior Vice President, Chief Academic Officer

Or. Richard Simpson joined Cerinthian in July 2008 as Chief Achf:m'rc Officer. Dr. Simpson most recently served as
interim chief academic and operations officer for Colorado Star.é University's (C3U) Glebal Campus, where he dicected
the development of an indzpendent, onling division of C5U's centinuing education program, He concurrently served as
assoclate provost for CSU's continuing education division. Earlier, Dr. Simpson served as associate dean, academic
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outreach and continuing education for the University of Utsh, where he began his academic career in 1983, Over the
course of a 21-year career at the University of Utah, he also served as adjunct associate professor of management,
assistant dean - division of cantinuing education, and adjunct associate professor of political science.,

|
Dr, Simpsen holds 2 doctorate degree in psychology and master of science degree in economics from the University of
Utah, and a bachelor of arts degree in biclogy from Colorade College.

[

Roger Van Duinen
Seniar Vice President, Markeling

Roger Van Duimen fcined Cornthian Colleges in November 2009, as Senior Vice Prasident of Marketing, Mr, Van
Duinen has more than 20 years of marketing experience in the ‘banking and direct mail industries.

Mr. Van Duinen's experience includes 13 years of leadership positions with Providian Financial and Frovidian Bancorp,
where he developed an integrated multi-charnel marketing strategy and was responsible for the credit card
operations in the U K. Most recently, Mr. Van Duinen was Executive Vice President with The Kessler Group, where he
consulted to large companies on direct-to-consumer marketing, credit card marketing and the management and
growth of muitiple businesses.

Mr. Van Duinen holds a Bachelor of Science degree from the Univarsity of Michigan.

Jim Wade
Senicr Vice President, Chief Human Re<ources OfFicer

Jim Wade Joined Corinthian Colleges Inc. as the Senior Vice President of Human Resources in November 7005 and
was promoted to Senior Vice President and Chief Human Resources CFficer in October of 2010,

Prior to joining Corinthian, he was the Senior Vice President of Human Resources for The TriZetto Group, a leading
healthcare saftware solutions company. Mr. Wade has over 33 ",rears of experience as a Human Resources execubive,
and has held senicr-most H.R. positions with Honeywell, Hadson Corporation, and FHP Healthcare. Tn addition, he
served as a senior partner with the retained executive search firm of McCormack and Farrow.

Mr. Wade holds an M.5. degree in Human Resource Management from Chapman Umversity in Orange, Califarnia and a
B.5. degree in Business Administration from The Uriversity of Bediands in Redlands, California.
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Shareholder Breakdown
Holders Values (%) % OfFS Shares
Instituticn 7B 12.25 3B.40 33,651,931
Mutual Fund a2 J.84 L&, lB 12,426,748
Institutional Shareholder Rotation
Holders Values Change (%) %o O/5 Shares Change
Buyers 24 2.40 894 7,837,384
Sellers 78 -3.78 26.33 -23,077,441
het: -- -1.39 17.39 -15,240,057
Institutional Shareholder Concentration
Values (%) % 0/S Shares
Top 10 Inst, G 32.15 2B, 177,995
Top 20 Inst, 16.20 35.78 31,357,001
Top 50 Inst. 1215 38.15 33,436,372
Taotal Inst, 12,15 38.15 33,436,372
Institutional Shareholder Style
Holders Values (§) Y Of5 Shares
Irdex g 1 23.77 G, 815,034
Growth 2 2 17.61 5,048 357
CoreGrowth 12 t 1.01 288 241
AggresGr 1 0 ‘.65 187,587
IncomeValue H L1 G.45 128,438
HedgeFund iz 1 42.83 14,281,613
BroxerDeater 18 4] 6.18 1,771,670
GARP 2 o 4.89 1,401,416
CoreMalus i 0 242 293,500
DeepValus 1 o 013 38,600

222004 1:49 PM



Corinthian Colleges, In¢. - Ownership Profile ‘ http:/finvestors.coi edu/ownership-prafile.cfm?sh_print=yes&

Top Holders: Institutional Investor

Shares Held % O0/5 Shares Change Filing Date

Shah Capital Management, Inc 10,?9;?.553 12:31 2,515,513 09/ 30/2014
Washington Post Co 4.123,5513 4.70 -1,589,608 03/16/2012
UBS Gestian, S.G.1.1.C., S.A. 3,849,357 4.39 2,699,410 08/30/2014
The Vanguare Group, lnc, 2,454;EI‘.}D 2.81 24,036 0973072014
BlackRock Institutional Trust Company, N_A. 2,:15;-i,5m 225 £03,026 0%/30/2014
Mantahala Capital Management, LLC 1.450!&1&' 1.60 Iy 09/30/2014
Cceanstone Capital Maragement, Inc. I,EEGI[-}DE 1.37 1,200,000 0373020148
Calfgrnia Pubiic Emplovess Retirement Systemn 99g, 777 1.14 4] 09/30/2014
Gabels Funds, LLC E'H,E[’.iﬂ 079 376,000 093072014
invesco PowerShares Capital Management LLC 597,985 (.58 52.053 097302014
Steadfast Finanoal LLE 517,000 0.52 i 09/30/2014
Bank of America Merrill Lynch (US) 444,718 0.51 -244,181 09730/2014
Geode Capital Managemcnt, LL.C 413,2;555 D.48 15 0943072014
Twe Sigma Investments, LLC 32 2,3?4 0.37 -272,901 09/30/2014
Massiming {Jack D) 322,154 0.37 179,429 09/19/2013
Goldman Sachs & Company, Inc. ZEI,J'I;IHS 32 43 365 £9/30/2014
OxFORD Asset Management 264,121 0.30 198,589 09/30/2014
Millennium Management LLC BE,FL"‘_? D.27 66,023 C3/30/2014
Teton Advisors, Inc. 13?,55@:? D.21 AEA13 093042014
BNP Paribas Securities Cora. North America 182,495 p.21 35,452 09/30/2014
Marthern Trust Investments; Ine. 170,227 19 207 426 09/30/2014
St Pierre (Paul R) 168,178 019 1,500 0%/19/2013
1.9 Morgan Securibies LLC 164,509 0.1g ‘58,398 0%/30/2014
Susguehanna Financisl Group, LLLP 156,071 0,18 ‘89,30 09/30/2014
Citi Investment Research (US) 138, 1%?5 0.16 89,175 09/30/2014
Barclays Capita! 135,117 0.15 -77,050 09/30/2014
BNY Melion Asset Managemant 128,435 0.15 ) OU 302014
Columbia Management [nvestmeant Advisers, LLC El,ﬂi:ﬂ 0. 13 91,720 9 30/2014
Ord (Kenneth 5} 21,951 0,09 25,954 09/1%/ 2013
Wilson (Beth) 69,753 0,08 22,446 09/19/2013
Mortensen (Stan A} 69,624 0.08 19,498 05192013
State Street Global Adwisars (US) 69,41!3 0.08 -5,284 09/30/2014
Deutsche Asset Management Americas 64,292 0.07 39,392 09/30/2014
Barclays Capital Inc. 52.95!5 0.06 -80,818 D9/30/2014
Owen (Rabart) 45,:::5;:5 0.05 18,337 DO/ 182013
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Commonweaith Financial Network 42,?&? 0.05 42,700 02/30/2014
Nomura Securities Co., Ltd. m}m? COS 14,700 08/30/2014
LSV Asset Management 38,600 0.04 o 09/30/2014
Tower Research Capital LLC 37,00 Q.04 37,001 053042014
Renaissance Technologies Carp. 35,"5{}?! (.04 -198,444 (e/30/20104
G5A Capital Partners LLF 32.31!1 0.04 -8,607 ef30/2044
Hartshorn [Theresa Q) 21,500 .04 1,500 0er18/2013
RBC Capital Markets Wealth Management 3{:,0{3{'& .03 30,000 09/30/2014
LUBS Securithes LLC 29,2?5 .03 26,373 09430720314
BNY Melion Wealth Managameant 23,53? C.03 4] O9/307/2014
Morgan Staniey & Co. LLC zs,zn'F 003 76,545 09/30/2014
Credit Suisse Secunties (LUSA) LLC 26,205 (03 -2,194,332 0930/ 2014
56 Amenicas Secunites, L. C 25,12 0.03 2,551 09/30F2014
LPL Financial #4830 7.03 24,830 6302012
Dicnisio {John M) 22,0019 6.03 2,000 OO/ L9/2013

Ownership data is provided by Thomson Reuters, a third party serw:e and Corinthian Colleges, Inc. doec nat maintain of
provide infarmation directiy to this service,
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Internal Revenue Service Department of the Treasury
P.O. Box 2508
Cincinnati, OH 45201

Date: December 3, 2014 Person to Contact:
Mr. Flammer #0203064
Toll Free Telephone Number:

ZENITH EDUCATION GROUP INC 877-829-5500

1IMATION PL BLDG 2 Employer Identification Number
OAKDALE, MN 55128 47-2237488

Dear Applicant:

This is in response to your request for expedited processing of your application for tax-exempt
status. Your request for expedited processing was approved and your application will be
assigned to the next available determination specialist.

Although your expedite request was approved, that does not guarantee approval of your
application for exemption.

If you have questions regarding the status of your application, please call us at the toll-free
number shown in the heading of this letter.

Sincerely,
Tamera Ripperda

Director
Exempt Organizations




Department of the Treasury

m internal Revenue Service

IRS Tax Exempt and Government Entities
PO Box 2508

Cincinnati, OH 45201

Date:

December 5, 2014
Employer 1D number:

. ; _ 47-2237488
Zenith Education Group, Inc. Barane tiy Cie ot 11D casmbsar:

Clo James P. Joseph, Esqg. Joseph J Laux
555 Twelfth St. NW ID# 31-DB196

Washington, DC 20004 Contact telephone number;
513-263-3594

Contact fax number;

855-202-6246
Contact's supervisor:

Jovornie Lewis
Suparvisor's talephona numbar;
513-263-3723
Response due date:
January 10, 2014

Dezar Sir or Madam:

Why you are receiving this letter
We need more information to complete consideration of your application for exemption.

What you must do

Provide responses to the questions listed on the enclosed fnformation Reguest using the submission instructions
in the document. Your response should be submitted by the due date shown above. If vou need additional time
to respond, please call me at the telephone number listed at the top of this letter

If you don’t respond
If we don’t hear from you by the due date, we'll send a letter stating your application is in suspense.

[Also, if you don't respond to the information request by the due date, we’ll conclude that you have not taken

- all reasonable steps to complete vour application for exemption. Under Intemmal Revenue Code Section
7428(b)(2), you must take all reasonable steps to obtain recopnition of exemption under IRS procedures in a
timely manner and exhaust all administrative remedies available to you within the IRS before a court can issue a
declaratory judgment regarding your exempt staws. If you fail to timely provide the information we need to act
on your application, you may lose your rights to a declaratory judgment under Section 7428.]

Additional information

If you have questions, you can call me at the telephone number listed at the top of this letter, If vou have
concerns after speaking with me, feel free to call my supervisor, whose name and telephone number are also
listed at the top of this letter.

Letter 1312 (Rev. 7-2014)
Cataiog Numnber 35163W




Zenith Education Group, Inc..
47-223T488

You can also contact the Taxpayer Advocate Service (TAS). TAS is an independent organization within the
IRS. TAS helps taxpavers whose problems with the IRS are causing financial difficulties, who have tried but
have not been able to resolve their problems with the TRS, and those who believe an IRS system or procedure is
not working as it should. If you believe you are eligible for TAS assistance, call |1-877-777-4778. or for
individuals who are deaf, hard of hearing, or have a speech disability, call TTY/TDD 1-800-829-4059. For more
information, go to www.irs.gov/advocate.

Sincerely,

Joseph | Laux
Exempt Organizations Specialist

Enclosure;
Information Request
Ce: James P Joseph, Esq.

Letter 1312 (Rev. 7-2014)
Catalog Numbar 351523w




Zenith Education Group, Inc..
47-2237488

Information Request
First Request

Information we need to make our determination

1. Please provide a list of the assets and liabilities to be transferred to your organization from Corinthian.
2. Please provide a copy of the sales/proposed sales agreement with Corinthian.

Please submit the original newspaper page containing the notice of your nondiscriminatory policy as required
under Revenue Procedure 75-50, If you have not published vour notice, publish your policy in a prominent

- section of a newspaper, following the requirements below. In addition, you may want to post the policy on your
website.

Note: The policy should be in a newspaper of general circulation that serves all racial segments of the
community. It should be placed on a main page, not in the classified or legal section. Refer to Publication 557,
Tax-Exempt Status for Your Organization, at www.irs.gov/Farms-&-Pubs for more detailed instructions.

The notice must meet the following printing requirements:

1. 1t must appear in a section of the newspaper likely 1o be read by prospective students and their
families.

[t must occupy at least 3 column inches.

[t must have its title printed in at least 12 point bold face type.

[t must have the remaining lext printed in at least 8 point type.

B b

The tollowing is an acceptable example of the notice (point type in body of text exceeds minimum required in
item 4):

NOTICE OF NONDISCRIMINATORY POLICY AS TO STUDENTS

" The X School 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. It 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.

How to submit the requested information (do’s and don’ts)

¢ Don’t include any personal identifying information like bank account or social secunly numbers that could
result in identity theft or other adverse consequences if publicly disclosed. If we approve vour application
for exemption, we’re generally required by law to make the application and the information you submil in
response to this letter available for public inspection. If you have questions about the public inspection of
vour application or other documenits, please call me.

* Do include the following declaration with vour response, signed by one of your principal officers or

directors:

Letter 1312 (Rev, 7-2014)
Catalog Number 35163W




Zenith Education Group, Inc..
47-2237488

Under penalties of perjury, I declare that I have examined this information, including
accompanying documents, and, to the best of my knowledge and belief, the information
contains all the relevant facts relating to the request for the information and such facts arc
true, correct, and complete.

e Do attach a copy of the cover letter to your response. This enables us to quickly and accurately associate
your response with your case file.

¢ Do fax or mail your response to;

Fax: US Mail: Street Address (delivery service):
855 202 6946 Internal Revenue Service Intermal Revenue Service
ATT: Joseph ] Laux Exempt Organizations Exempt Organizations
Room 4511 P. 0. Box 2508 550 Main St.
Group 7828 Cincinnati, OH 45201 Cincinnati, OH 45201
ATT: Joseph J Laux ATT: Joseph J Laux]
Room 4511 Room 4511
Ciroup 7828 Ciroup 7828

= Don’t provide multiple copies of your response. Providing more than a single response may result in
unitecessary delays in processing your response. We must process, assign, and review each piece of
correspondence submitted (whether fax or mail).

+ Do allow adequate processing time if you want to call to verify we received your response. If you fax your
response, allow a minimum of three workdays from the day you fax it. If vou mail your response, allow a
minimum of seven workdays from the day you mail it.

Letter 1312 (Rev. 7-2014)
Catalog Number 35163W




Department of the Treasury
Internal Revenue Service
IR.S Tax Exempt and Government Entities

PO Box 2508
Cincinnati, OH 45201

Data:

December 5, 2014

Empioyer ID number:

Zenith Education Group, Ine. S -

I Imation Place Building 2 Joseph J Laux
Oakdale MN, 55128 ID# 31.08196

Contact telephone number:
513-263-3594

Contact fax number:
855-202-6946

Centact's supervisor
Jovonnie Lewis

Supervisor's telephane number:
513-263-3723

Response dus date:
January 10, 2014

Dear Sir or Madam:

Why you are receiving this letter
We need more information to complete consideration of your application for exemption.

What you must do

Provide responses to the questions listed on the enclosed Information Request using the submission instructions
" in the document. Your response should be submitted by the due date shown above. If vou need additional time
to respond, please call me at the telephone number listed at the top of this letter,

If you don’t respond
If we don’t hear from you by the due date, we’ll send a letter stating your application is in suspense.

[Also, if you don’t respond to the information request by the due date, we’ll conclude that you have not taken
all reasonable steps to complete your application for exemption. Under Internal Revenue Code Section
7428(b)(2), you must take all reasonable steps to obtain recognition of exemption under IRS procedures in a
timely manner and exhaust all administrative remedies available to you within the [RS before a court can issue a
declaratory judgment regarding your exempt status, If vou fail to timely provide the information we need to act
on your application, you may lose your rights to a declaratory judgment under Section 7428.]

Additional infermation

If you have questions, you can call me at the telephone number listed at the top of this letter. IT vou have
concemns afler speaking with me, feel free to call my supervisor, whose name and telephone number are also
listed at the top of this letter.

Letter 1312 (Rev. 7-2014)
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Zenith Education Group. Inc..
47-2237488

You can also contact the Taxpayer Advocate Service (TAS). TAS is an independent organization within the
IRS. TAS helps taxpayers whose problems with the IRS are causing financial difficulties. who have tried but
have not been able to resolve their problems with the IRS, and those who believe an IRS system or procedure is
not working as it should. If you believe you are eligible for TAS assistance, call 1-877-777-4778, or for
individuals who are deaf. hard of hearing, or have a speech disability, call TTY/TDD 1-800-829-4059. For more
information, go fo www.irs.gov/advocate.

Sincerely,

Joseph J Laux
Exempt Organizations Specialist

Enclosure:
Information Request
Ce: James P. Joseph, Esy.
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Information Request
First Request

Information we need to make our determination

1. Please provide a list of the assets and liabilities to be transferred to your organization from Corinthian.
2. Please provide a copy of the sales/proposed sales agreement with Corinthian,

Please submit the original newspaper page containing the notice of your nondiscriminatory policy as required
under Revenue Procedure 75-50. If you have not published vour notice, publish your policy in a prominent
section of a newspaper, following the requirements below. In addition, you may want to post the policy on your
website.

. Note: The policy should be in a newspaper of general circulation that serves all racial segments of the

community. It should be placed on a main page, not in the classified or legal section, Refer to Publication 557,
Tax-Exempt Status for Your Organization, at www.irs.gov/Forms-&-Pubs for more detailed instructions.

The notice must meet the following printing requirements:

1. It must appear in a section of the newspaper likely to be read by prospective students and their
families.

2. It must occupy at least 3 column inches.

3. It must have its title printed in at least 12 point bold face tvpe.

4. It must have the remaining text printed in at least § point type.

The following is an acceptable example of the notice (point type in body of text exceeds minimum required in
item 4):

NOTICE OF NONDISCRIMINATORY POLICY AS TO STUDENTS

The X School admits students of any race, color, national and ethnic origin to all the nghts, pnvileges,
programs, and activities generally accorded or made available 1o students at the school. It 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.

How to submit the requested information (do’s and don’ts)

« Don’t include any personal identifying information like bank account or social security numbers that could
result in identity theft or other adverse consequences if publicly disciosed. If we approve your application
for exemption, we're generally required by law to make the application and the information you submit in
response Lo this letter available for public inspection. If you have questions about the public inspection of
your application or other documents, please call me.

¢« Do include the following declaration with your response, signed by one of your principal officers or
directors:
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Under penalties of perjury, | declare that I have examined this information, including
accompanying documents, and, to the best of my knowledge and helief, the information
contains all the relevant facts relating to the request for the information and such facts are
true, correct, and complete.

¢ Do attach a copy of the caver letter to your response. This enables us to quickly and accurately associate
your response with vour case [ile.

+ Do fax or mail your response to:

Fax: US Mail: Street Address (delivery service):
855202 6946 Internal Revenue Service Internal Revenue Service
ATT: Joseph J Laux Exempt Organizations Exempt Organizations
Room 4511 P. 0. Box 2508 350 Main St
Group 7828 Cincianati, OH 45201 Cincinnati, OH 45201
ATT: Joseph J Laux ATT: Jaseph ] Laux|
Room 4511 Room 4511
Group 7828 Giroup 7828

¢ Don’t provide multiple copies of your response. Providing more than a single response mav result in
unnecessary delays in processing your response. We must process, assign, and review cach picce of
correspondence submitted (whether fax or mail),

* Do allow adequate processing time if you want to call 1o verify we received vour response. Tf you fax vour
response, allow a minimum of three workdays from the day vou fax it. If you mail your response, allow
minimum of seven workdays from the day vou mail it.
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Department of the Treasury
internal Revenue Service
IRS Tax Exempt and Government Entities

PO Box 2508
Cincinnati, OH 45201

Data:

December 5, 2014
Empiloyer ID numbar

Zemth Education Group. Inc. m::rﬁfgﬁgr ID number:

I Imation Place Building 2 Joseph J Laux
Oakdale MN, 55128 1D% 31-08196

Contact telaphone number:
513-263-3594

Contact fax numbar:
855-202-6946

Contact’s supervisor.
Jovonnie Lewis

Suparvisor's telephone number:
513-263-3723

Responss dus daba:
January 10, 2014

Dear Sir or Madam:

Why you are receiving this letter
We need more information to complete consideration of your application for exemption.

‘What you must do

Provide responses to the questions listed on the enclosed Information Request using the submission instructions
in the document. Your response should be submitted by the due date shown above. If vou need additiona! time
to respond, please call me at the telephone number listed at the top of this letter.

If you don't respond
If we don't hear from you by the due date, we’ll send a letter stating your application is in suspense.

[Also, if you don’t respond to the information request by the due date, we’ll conclude that you have not taken
all reasonable steps to complete your application for exemption. Under Internal Revenue Code Section
7428(b)(2), you must take all reasonable steps to obtain recognition of exemption under IRS procedures in a
timely manner and exhaust all administrative remedies available to you within the IRS before a court can issue a
declaratory judgment regarding your exempt status. If you fail to timely provide the information we need to act
on your application, you may lose your rights to a declaratory judgmen! under Section 7428.]

Additional information

If you have questions, you can call me at the telephone number listed at the top of this letter, [f you have
concerns after speaking with me, feel free to call my supervisor, whose name and telephone number are also
listed at the top of this letter.
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You can also contact the Taxpayer Advocate Service (TAS), TAS is an independent organization within the
IRS. TAS helps taxpayers whose problems with the IRS are causing financial difficulties, who have tried but
have not been able to resolve their problems with the IRS, and those who believe an IRS system or procedure is
not working as it should. If you believe you are eligible for TAS assistance, call 1-877-777-4778, or for
individuals who are deaf, hard of hearing, or have a speech disability, call TTY/TDD 1-800-829-4059. For more
information, go to www.irs.gov/advocate.

Sincerely,

Joseph J Laux
Exempt Organizations Specialist

Enclosure:
Information Reguest
Ce: James P. Joseph, Esg.
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Information Request
First Request

Infermation we need to make our determination

1. Please provide a list of the assets and liabilities to be transferred to your organization from Corinthian.
2. Please provide a copy of the sales/proposed sales agreement with Corinthian,

Please submit the original newspaper page containing the netice of your nondiscriminatory policy as
required under Revenue Procedure 75-50. [f you have not published your notice, publish vour policy ina
prominent section of a newspaper, following the requirements below. In addition, you may want to post
the policy on your website.

Note: The policy should be in a newspaper of general circulation that serves all racial segments of the
commusnity. It should be placed on a main page, not in the classified or legal section. Refer to
Publication 557, Tax-Exempt Status for Your Organization, al www.irs.gov/Forms-&-Pubs for more
detailed mstructions.

The notice must meet the following printing requirements:

1) It must appear in a section of the newspaper likely to be read by prospective students and their
families.

2) It must occupy at least 3 column inches.

3) It must have its title printed in at least 12 point bold face type.

4) It must have the remaining text printed in at least § point type.

The following is an acceptable example of the notice (point type in body of text exceeds minimum required
in itemn 4);

NOTICE OF NONDISCRIMINATORY POLICY AS TO STUDENTS

The X School 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. It 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.

How to submit the requested information (do’s and don’ts)

« Don’t include any personal identifying information like bank account or social security numbers that could
result in identity theft or other adverse consequences if publicly disclosed. [f we approve your application
for exemption, we're generally required by law to make the application and the information you submit in
response to this letter available for public inspection. If you have questions about the public inspection of
your application or other documents, please call me.

¢ Da include the following declaration with your response, signed by one of your principal officers or
directors:
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Under penalties of perjury, 1 declare that I have examined this information, including
accompanying documents, and, to the best of my knowledge and belief, the information
contains all the relevant facts relating to the request for the information and such facts are
true, correct, and complete.

* Do attach a copy of the cover letter to your response. This enables us to quickly and accurately associate
your response with your case file.

¢ Do fax or mail your response to:

Fax: US Mail: Street Address (delivery scrvice):
855 202 6946 Internal Revenue Service Internal Revenue Service
ATT: Joseph ] Laux Exempt Organizations Exempt Organizations
Room 4511 P. O, Box 2508 550 Main St.
Group 7828 Cincinnati, OH 45201 Cincinnati, OH 45201
ATT: Joseph J Laux ATT: Joseph J Laux]
Room 4511 Room 4511
Group 7828 Group 7828

¢ Don't provide multiple copies of your response. Providing more than a single response may result in
unnecessary delays in processing vour response. We must process, assign, and review each piece of
correspondence submitted (whether fax or mail).

¢ Do sllow adequate processing time if you want to call to verify we received your response. If you fax your
response, allow a minimum of three workdays from the day you fax it. If you mail your response, allow a
minimum of seven workdays from the day you mail it.

Letter 1312 (Rev. 7-2014)
Cataleg Mumber 351683W




ARNOLD & PORTER 1Lp

James P losepn

+1 202.942 5335
#1 202 942 5599 Fax

555 Twelfth Steeet, MW
Washinglon, DC 20004-1208

December 10, 2014

VIA EXPRESS MAIL

Internal Revenue Service
Exempt Organizations
P.O. Box 2508
Cincinnati, OH 45201 H
ATT: JosephJ Laux
Room 4511 %"
Group 7828

RE: Zenith Education Group, Inc.
CEIN #47-2237488
Form 1023 Application for Exemption
Responses to Supplemental Questions

Dear Mr. Laux:

This letter is in response to your letter dated December 5, 2014 to Zenith Education
Group, Inc. (the “Organization™) requesting additional information to complete consideration of
the Organization’s application for exemption. The numbered questions in bold below
correspond with the numbered questions in your letter. The Organization’s response is provided
after each question.

Thank you again for your timely and prompt review of the Organization’s application.
We do hope you now have sufficient information to approve the Organization’s application.

Please feel free to contact me at (202) 942-3355, if vou have any questions or require
additional information.

Sincerely,

Enclosures




Supplemental Submission
Zenith Education Group, Ine.
EIN #47-2237488

Form 1023

1. Please provide u list of the assets and liabilities to be transferred to your
organization from Corinthian,

Section 1.1 of the Asset Purchase Agreement lists the asscts transferred to, and Section
1.3 lists the liabilities assumed hy, the Organization.

2. Please provide a copy of the sales/proposed sales agreement with Corinthian.

Enclosed is the Asset Purchase Agreement executed by the parties.! We have redacted
some of the schedules Lo the Agreement to protect the privacy of certain individuals and
confidentiality of certain information, including: Section 2.11(a) {pending and threatenad
litigation); Section 2.14(b) (business emplovees); Section 2. 14(g) (involuntary
termination); Section 2.15 (environmental matters); and Section 2.16(h) (investigations,
reviews, audits, complaints, and material violations of education laws). In addition, we
have not included Exhibits A through E (bill of sale; assignment and assumption
agreement; assignmenl and assumption of lease(s), transition services agreement; and
form of APA for bankruptcy legislation event) because they are still being drafted and
negotiated by the partics.

3. Please submit the original newspaper page containing the notice of your
nondiscriminatory policy as required under Revenue Procedure 75-50, If you have
not published your notice, publish your policy in a prominent section of a
newspaper, following the requirements below. In addition, You may want to posi
the policy on your wehsite,

The Organization agrees and confirms that it will comply with the requircments under
Revenue Procedure 75-50 to publish its nondiscriminatory policy prior to educational
services being provided and students recruited. The Organization will maintain records
sufficient to demonstrate compliance with such requirement. In addition, the
Organization will post its policy on its wehsite,

The Organization has not yet published its nondiscriminatory policy because the
Organization is not yet operational and the purchase and sale of assets contemplated by
the Asset Purchase Agreement with Corinthian has not vetclosed. Once the Organization
is operational, the Organization will publish its nondiscriminatory policy as described
ibove.

Note thal, although the Asset Purchase Agreement is dated November 19, 2014, Section
6.1(d) of the Agreement provides that a condition of closing is that the IRS shall have approved
the Organization’s application for tax-exempt status,




Department of the Treasury

m internal Revenue Service

IRS Tax Exempt and Government Entities
PO Box 2508

Cincinnat, OH 45201

Data:

December 5, 2014
Employer ID number:
47-2237488

Zenith Education Group, Inc. Parsonto-Contact £ suknkais
I Imation Place Building 2 Joseph J Laux
Oakdale MN, 55128 0% 31-08156
Contact telephone number:
513-263-3594
‘Contact fax number:

855-202-6845
Contact's supervisor
Javonnie Lewis
Supervisors leiephone number:
513-263-3723
Response duo dals;
January 10, 2014

ear Siror Madam?

Why vou are receiving this letter
We need more information to complete cansideration of your application for exemption.

What vou must do

Provide responses to the questions listed on the enclosed Mnformation Reguest using the submission instructions
in the document. Your respense should be submitted by the due date shown above. IT you need additional time
1o respond, please eall me al the elephone number listed at the top of this letter.

If you don’t respond
[T we don’t hear from you by the due date, we'll send a letter stating your application is in suspensc.

[Also, if you don’t respond Lo the information request by the due date, we’ll conclude that you have not taken
all reasvnable sieps to complete your application for exemption. Under Interpal Revenue Code Section
7428(bN2), you must lake all reasonable steps to obtain recognition of exemption under IRS procedures ina
timely manner and exhaust all administrative remedies available 1o you within the IRS before a court can issue a
declaratory judgment regarding your exempt status, H you fail to timely provide the information we need to act
ont your application, you may lose vour rights to a declaralory judgment under Section 7428 )

Additional information

IV you have guestions, you can call me at the lelephone number histed a1 the top of this leter, 1f vou have
concerns aller speaking with me, feel free to call my supervisor, whose name and telephone number are also
listed af the top ol this letter.
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You can also contact the Taxpayer Advocate Service (TAS). TAS is an independent organization within the
IRS. TAS helps taxpayers whose problems with the IRS are causing financial difficulties, who have tred but
have not been able to resolve their problems with the IRS, and those who believe an IRS system or procedure is
not working as it should. If you believe you are eligible for TAS assistance, call 1-877-777-4778, or for
individuals who are deaf, hard of hearing, or have a speech disability, call TTY/TDD 1-800-829-4059. For more

information, go to www.irs.gov/advocate,
Jdseph J Laux

Exempt Organizations Specialist

Sincerely,

Enclosure;
Information Request
Ce: James P, Joseph, Esq.
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Information Request
First Request

Informution we need to make our determination

I Please provide u list of the assets and liabilities 1 be transterred 1o your organization lrom Corinthian,
2. Please provide a copy of the sales/proposed sales agreement with Corinthian

Please submil the original newspaper page containing the notice of your nondiscriminatory policy as
required under Revenue Provedure 75-50. IT you have not published your notice, publish vour policy in a
prominent scction of a newspaper, following the requirements below. [n addition, you may wanl to post
the policy on your website.

Note: The policy should be in a newspaper of general eirculation that serves all racial segments of the
community. It should be placed on a main page, not in the classified or legal section. Refer to
Publication 557, Tux-Exempt Status for Your Organization, a1 www.irs.gov/Forms-&-Pubs for more
detailed instructions.

The notice must meet the following printing reguirements:

1) |t musl appear ina seclion of the newspaper likely 1o be read by prospective students and their
families.

2) It must occupy at least 3 column inches,

3} 1t must have its title printed in at least 12 point bold fice type.

4) Ut must have the remaining text printed in at least 8 paint type,

The following is an acceptable example of the notice (point type in body ol text exceeds minimum reguired
i iteny 4.

NOTICE OF NONDISCRIMINATORY POLICY AS TO STUDENTS

The X School adinits students of any race. color, national and ethnic origin to all the rights, privileges,
programs, and activitics penerally accorded or made available to students 4t the school. It does not
discriminate on the basis of race, color, national and ethnic origin in administration of its educational
policies, admissions policies, scholarship and lnan programs, and athletic and other school-administered

Programs.

How to submit the reguested information (do’s and don’ts)

Don’tinclude any personal identifying information fike bank account or social security numbers that could
result in identity thefi or other adverse consequences if publicly disclosed. 1T we approve your application
for exemption, we're generally required by law lo make the application and the information you submit in
responsc 1o this lelter available for public inspection. IT you have questions about the public inspection of
vour application or other documents, please call me.,

Do include the following declaration with your response, signed by one of your principal officers or
directors:
Letter 1312 (Rev. 7-2014)
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Under penaltics of perjury, T declare that 1 have examined this information, including
secompanying documents, and, to the best of my knowledge and belicf, the information
contains ull the relevant facts relating to the request for the information and such facts arc
true, correct, and complete,

* Do attach 2 copy of the cover letter to your response. This enables us to quickly and accuralely associate
your response with your case file.

+ Do fax or mail your response to:

Fax: US Mail: Street Address (delivery service):
#55 202 6946 Internal Revenue Service Internal Revenue Service
ATT: Joseph T Laux Exempt Organizations Exempt Organizations
Rowmn 451 | P O Box 2508 330 Mamn St
Group TRZ8 Cincinnatr, OH 43201 Cincinnali, OH 45201
ATT: Joseph | Laux ATT: Joseph J Laux]
Room 4511 Room 451 |
Ciroup 7828 Ciroup TE2H

* Don’t provide multiple copies of your response. Providing more than a single response may resull in
unnecessary delays in processing your response. We must process, assign, and review each piece of
correspondence submitted (whether fax or mail).

= Do allow adequatc processing time if you want to call to verify we received your response. [f you fax your
response, allow a minimum of three workdays from the day you fax it. If you mail vour response, allow a
minimum of seven workdays [rom the day you mail it
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EXECUTION VERSION

ASSET PURCHASE AGREEMENT
by and between
LENITH EDUCATION GROUP, INC.,
CORINTHIAN COLLEGES, INC.,
CORINTHIAN SCHOOLS, INC.,
EVEREST COLLEGE PHOENIX, INC.,
RHODES COLLEGES, INC.,
TITAN SCHOOLS, INC,,

MJB ACQUISITION CORPORATION,
FLORIDA METROPOLITAN UNIVERSITY, INC.,
ETON EDUCATION, INC.,
ASHMEAD EDUCATION, INC.,

GRAND RAPIDS EDUCATIONAL CENTER, INC.,
RHODES BUSINESS GROUP, INC.,
PEGASUS EDUCATION, INC.,

SOCLE EDUCATION, INC.
and

ECMC GROUP, INC., as Guarantor

Dated as of November 19, 2014
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT, dated as of November 19, 2014 (this
“Agreement”), is entered into by and between Zenith Education Group, Inc., a Delaware
nonprefit corporation (“Purchaser’™), whose sole member is ECMO Group, Inc., a Delaware
nonprofit corperation (“ECMC™); Corinthian Colleges, inc., a Delaware corporation (“Parent™):
Corinthian Schools, Inc., a Delaware corporation (“CSI™): Everest College Phoemix, Inc., an
Arizona corporation (“ECP™): Rhodes Colleges, Inc, a Delaware corporation (“Rhodes™); Titan
Schools, Inc., a Delaware corporation (“Titan"); MIB Acquisition Corporation, a Wyoming
corporation ("MJIB™); Florida Metropolitan University, Inc.. a Florida corporation (“FML"j,
Eton Education, Inc., a Washington corporation (“Eton™), Ashmead Education, Inc, a
Washington corporation (“Ashmead™); Grand Rapids Educational Center, Inc., a Michigan
corporation ("GREC™): Rhodes Business Group, Inc., a Delaware corporation (“RBG"); Pegasus
Education, Inc., a Delaware corporation ("Pegasus™), and Socle Education, Inc., a Delaware
corporation (“Socle™ and, together with Parent, CSI, ECP, Rhodes, Titan, MIB, FMU, Fron,
Ashmead. GREC, RBG and Pegasus, the “Sellers™); and ECMC, in its capacity as the guarantor
of the obligations of Purchaser under this Agreement. Capitalized terms used in this Agreement
but not otherwise defined shall have the meanings set forth in Annex A to this Agreement.

RECITALS
A The Scllers operate the Everest Plus Business.
L Furchaser desires (o purchase and assume from the Sellers, and the Sellers desire

to sell and assign to Purchaser, all of the Purchased Asscts, free and clear of al] Encumbrances
(other than Permitted Encumbrances) except solely with respect to Assumed Liabilities. and in
connection therewith, Purchaser desires to assume the Assumed Liabilities, all on the terms and
subject to the conditions set forth herein and in the other Transaction Documents {the
“Transactions™),

C. As a condition and material inducement to their willingness to enter into this
Agreement, al the Closing, the Sellers will execule and enter into the other Transaction
Documents to which the Sellers are a party and Purchaser will execute and enter into the other
Transaction Documents to which Purchaser is a party.

D. In consideration of the foregoing and the representations, warranties, covenants
and agreements contained herein, and intending to be legally bound hereby, the parties AgTee 45
follows:

ARTICLE ]

THE TRANSACTION

Section .1 Purchased Assets. - Upon the terms and subject to the conditions contained
i this Agreement, at the Closing, the Sellers shall sell, convey, transfer, assign and deliver to
Purchaser and Purchaser shall purchase, acquire and accept [rom the Sellers, free and clear of ali

OMM_I5:729234 | 4




Encumbrances (other than Permitted Encumbrances), all of the Sellers’ right, title and nlerest in
and to all of the assets, properties, and rights of the Sellers that are used in the operation of the
Everest Plus Business (other than the Excluded Assets), including the following assets,
properties and rights (collectively, the “Purchased Assets™), subject to Section 1.13. Section 4.3,
and Section 6.4, as applicable:

{a) all accounts receivable (including luition receivables) of the Everest Plus
Business to the extent included in the Final Closing Working Capital, and any security, claim,
remedy or other right related to any of the foregoing (“Accounts Receivable™);

(b} all textbooks and instructional materials that are used for the Everest Plus
Business;

fch the Everest Plus IP (lo the extent owned by the Sellers) and all of the
Sellers’ other rights and interesis in the Curriculum;

(d} the leases set forth on Schedule 1.1(d) (the “Assumed Leases”) and all
rights thereunder;

(e} the Contracts set forth on Schedule 1.1{c) but excluding any Contract not
assumed pursuant to and in compliance with Section 4.3 (the “Assumed Contracis™);

(f) all fumniture, fixtures, equipment, machinery. tools, vehicles, telephones.
computers, supplies and other personal property of the Sellers listed on Schedule [ 1(1);

(g) all inventory, Nnished poods, raw materials, work in progress, packaging,
supplies, parts and other inventories of the Everest Plus Business (“Inventory™):

(h) all Approvals and Permits held by Sellers for the conduct of the Everest
Plus Business as currently conducted or for the ownership or use of the Purchased Assets. in
cach case to the extent transferable;

i) subject to Section 1.2{d) and Section 1.2{(h}, all rights, defenscs, claims,
demands, Actions or causes of action available to or being pursued by the Sellers o the extent
related lo the Everest Plus Business, the Purchased Assets, or the Assumed Liabiliues, whether
arising by way of counterclaim or otherwise;

i) subject to Section 1. 2(d) and Secuion 1.2(h), all of the Sellers’ rights under
warranties, indemnities, and all similar rights against third parties o the extent related o the
Fverest Plus Business, the Purchased Assels, or the Assumed Liabilities:

(k) all systems of the Sellers used in the Everest Plus Business as currently
conducted or for the use of the Purchased Assets, including financial aid administration and
processing systems, onling enrollment sysiems, and student administration svstems;
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1] all prepaid expenses, credits, advance payments and deposits of the Sellers
related to the Everest Plus Business or any other Purchased Asset to the extent included in the
Final Clasing Working Capital:

(m)  all Books and Records (whether in paper or electronic form) used or held
for use in the Everest Plus Business (other than Excluded Records), to the extent the Sellers are
not prohibited by Applicable Laws, Educational Laws, or any Order from providing:

{n) the capitalized leases set forth on Schedule L. Link
{0} all assets set forth on Schedule 1.1{0); and

(n} the portion of the assets in the Parent Trust transferred to the Purchaser

Trust pursuant to Section 5.3(e).

For clarity. the Sellers and their representatives shall be entitled. at their sole expense, to make
and retain a copy of all Books and Records included in the Purchased Assets, and to provide
copies ol such materials to third parties as may be required by or (or (i) accounting, audil and
compliance purposes, (ii) legal process, (iii) defending against or preparing for ongoing or
anticipated litigation, and {iv) inspections, examinations or inquiries by Governmental Entities or
Educational Agencies. All such Books and Records so provided to the Sellers shall be subject to
the NDA.

Section 1.2 Excluded Assets. Other than the Purchased Assets, the parties expressly
understand and agree that Purchaser is not purchasing or acquiring, and the Sellers are not selling
or assigning, any nther assels or properties of the Sellers or any of their Subsidiaries, and all such
other assels and properties (collectively, the “Excluded Assets”) shall be excluded from the
Purchased Assets and will remain the property of the Sellers and their Subsidiaries after the
Closing. Excluded Assets include the following assets and properties of the Sellers:

(a) all Cash, bank accounts and publicly traded or liquid securities held by the
Sellers or any of their Subsidiaries;

(b all Contracis other than the Assumed Contracts:

(c) all Intellectual Property rights and Intellectual Property other than the
Everest Plus IP;

{d) all rights, defenses, claims, demands, Actions or causes of action related to
or arising at any time from any Retained Liability or any Excluded Asset, all rights, defenses,
claims, demands, Actions or causes of aclion {including all claims of attorney-client and work
product privilege) arising prior 1o the Closing other than to the extent expressly included in the
Purchased Assets, and all prepaid expenses, credits, advance pavments and deposits of the
Seilers related to or arising at any time from any Retained Liability or 2nv Excluded Assat:
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(el all losses, loss carryforwards and rights to receive refunds, credits and loss
carryforwards with respect to any and all Taxes of the Sellers that are not included as assets in
the Final Closing Working Capital;

(F) the Excluded Records:

(&) all assets, cmployees and operations (imcluding related corporate
functions) set forth on Schedule 1.2{g},

(h) all insurance policies of the Sellers or any of their Subsidiaries {including
the Insurance Policies) and all rights to applicable claims and proceeds thereunder.

(i} all assets and Contracis relating to any Benefit Pian (other than a portion
of the assets in the Parent Trust transferred to the Purchaser Trust pursuan! to Section 3.3(2)):

(i) all assets, properties and rights used by the Sellers or any of ther
Subsidiaries in their businesses that arc not used in the operation of the Everest Plus Business,
except for the assets set forth on Schedule | 1{o);

(k) any Owned Real Estate;

(1 the equity interests of any Seller held by another Seller and the shares of
capital stock of the Sellers held in treasury,

(m) all goodwill of the Everest Plus Business except for the goodwill
associated with the Everest Plus 1P;

(m) all non-transferable Approvils and Permits held by Sellers;

(0)  all Non-Transferable Assets until such time as they may be transferred to
Purchaser in accordance with the process sel furth in Section 1.9;

(p) subject to Section 1.13, the real property leases of the Sellers set torth on
Schedule 1.2(p) for locations at which the Sellers operate Teach Out Schools (the “Teach Out
Leases”) and the Tangible Personal Property of the Sellers used in the operations of, and located
at the premises of, the respective Teach Out Schools;

() subject to Section |.13, the real property leases of the Sellers lacated in
the state of [liinois that are sel forth on Schedule 1.2{q) (the "lllinois Leases™) and the Tangible
Personal Property of the Sellers used in the operations of, and located at the premises of, the
respective Everest Plus Schools associated with the lllinois Leases;

(r) the Contracts of the Sellers not assumed by Purchaser pursuant to and in
compliance with Section 4.3;

(s) all assets of the Sellers (including, without limitation, employees) relating
exclusively to the locations at which the Sellers operate any Everest Plus School that 1s excluded
from acquisition at the Initial Closing pursuant lo Section 6.4; and
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(1) the rights that acerue or will acerue to the Sellers under the Transaction
Documents.

To the extent required by or for (i) accounting, audit and compliance purposes, (ii) legal process,
(iii) defending against or preparing for ongoing or anticipated litigation, and (iv) inspections,
examinations or inguiries by Governmental Entities or Educational Agencies, Purchaser and its
Representatives shall be entitled to obtain, and the Sellers shall provide to Purchaser, at
Purchaser’s sole expense, a copy of all Books and Records mcluded in the Excluded Assets
{except to the extent prohibited by Law or Educational Law or protected by privilege). All such
Books and Records so provided to Purchaser shall be subject o the MDA, the term of which s
herchy extended for five years from the Closing Date with respect to all such Books and Records
so provided to Purchasar.

For the avoidance of doubt, the Transactions {excluding the services 10 be provided by Purchaser
under the Tramsition Services Agreement) and the Everest Plus Business and Everest Plus
Scheols shall not include any postsecondary educational institutions operated by the Sellers i
the State of California.

Section 1.3 Assumed Liabilities. At the Closing. on the terms and subject o the
conditions set forth in this Agreement. subject to Section 1.13, Section 4.3, and Section 6.4, as
applicable, Purchaser shall assume and agree to satisfy, pay, perform and discharge when due
only the following liabilities ef the Sellers that relate 10 operation of the Everest Plus Business
(collectively the “Assumed Liabilities™) and no ather liabilities:

{a) the Final Closing Deferred Revenue;

(h) all accounts payable, including lease payables, of the Sellers or any of
their Subsidiaries to third parties in connection with the Everest Plus Business that remain unpaid
as of the Closing Date to the extent included in the Final Closing Working Capual;

(c) subject to Section 4.3, all liabilities associated with the Assumed Contracts
but only to the extent that such liabilities are required lo be performed after the Closing Date,
were incurred in the ordinary course of business, and do not relate to any failure to perform,
improper performance, warranty or other breach, default, or vialation by the Sellers on or prior to
the Closing;

(d}) all Tiabilitics associated with the Assumed Leases butl only o the extent
that such liabilities are required to be performed afier the Closing Date, were incurred in the
ordinary course of business, and do not relate to any failure to perform, improper performance,
warranty or other breach, default, ar violation by the Sellers on or prior to the Closing:

(e) all accruals for salary, wages and unpaid vacation days, sick days. expense

resimbursements and workers compensation claims of the Transterred Employees hired hy
Purchaser to the extent included in the Final Closing Working Capital;
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(0 all liahilities for Taxes imposed with respect to, or arising out of or
relating to, the Purchased Assets, the Assumed Liabilities or the Everest Plus Business, in sach
case to the extent included as a current liability in the Final Closing Working Capital;

(g}  except as otherwise limited by Section 1.3(c) or Section |.3(d), all
liabilities arising from or related to Purchaser’s ownership or use of the Purchased Assets or the
operation of the Everest Plus Business on or after the Closing;

(h) the DCP Liabilities as set forth in Section 5.3(e);

(i) the liabilities associated with the capitalized leases set forth on Schedule

I.1{nY; and
(i) all liabilities set forth on Schedule 1.3(j).

Section 1.4  Retained Liabilities. Wotwithstanding the provisions of Section 1.3 or any
ather provision in this Agreement to the contrary, Purchaser shall not assume and shall not be
responsible to pay, perferm or discharge any of the Retained Liabilitics. The Sellers and their
Subsidiaries shall, and shall cause each of their Affiliates to, retain, pay, perform, discharge. and
remain solely responsible (but without waiving or releasing any claims, rights or defenses that
the Sellers may have against any third party) for the Retained Liabilities from and after the
Closing to the same extent as such entities are responsible for such Retained Liabilities
immediately before the Closing. “Retained Liabilities” means, other (han the Assumed
Liabilities, any and all liabilities or obligations of the Sellers or any of their Subsidiaries, of any
kind, character or description. whether known or unknown, absolute or comtingent, accrued or
unaccrued, disputed or undisputed, liquidated or unliguidated. secured or unsecured, joint or
several, due or to become due, vested or unvested, executory, determined, determinable or
otherwise, whether or not the same is required to be accrued on the financial statements of the
Sellers, and whether or not the same is included on & Schedule to this Agreement. For the
avoidance of doubt, Retained Liabilities shall include, without limitation, all lizbilites associaied
with, arising from, related to or involving:

{a) the Seller Private Educational Loans (other than refund obligations as
provided in Section 3.9(c}).

bl the Actions set forth on Section 2.1 1(a) of the Setler Disclosure Schedule,

(el all Indehtedness other than Indebtedness in respect of (1) the capitalized
leases set forth on Schedule 1.1{n) and (ii) the leters of credit of the Sellers to be assumed,
replaced or maintained by Purchaser at Closing as contemplated by Schedule 4.10;

(d)  all liabilities of the Sellers related 1o assets of the Sellers excluded from
acquisition pursuant to Section 1.13, Section 4.3, or Section 6.4, as applicable; and

(e) all liabilities reflected or required to be reflected on any Schedule hereto
without giving effect to any gualifications as w mateniality or words of similar effect, excluding
only the liabilities expressly assumed under Section 1.3.
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Section |.3  Consideration. As consideration for the Purchased Assets and execution
of the Transaction Documents, Purchaser shall pay (o the Seller Representative, subject to the
adjustments described herein and to be distributed in the manner set forth in Section |7, an
aggregate cash payment egual to (i) Twenty-Four Million Dollars ($24,000,000), plus (ii) the
Final Closing Working Capital Adjustment (which for the avoidance of doubt may be a positive
or negative amount), minus (iii) the Final Closing Deferred Revenue Adjustment, rrnus (iv) the
Title 1V Advance Amount (collectively, the “Purchase Price™) and assume the Assumed
Liabilities.

Section 1.6  Working Capital Adjustment.

{a) Determination of [nitial Adjustment. At least three (3) Business Days
prior to the Closing Date, the Seller Representative shall deliver to Purchaser a closing statement
setting forth (i) the Sellers’ good faith estimate of Working Capital as of 12:01 a.m. Pacific Time
on the Closing Date prepared in accordance with GAAP and the policies and procedures set forth
on Schedule 1.6{a} (the “Eslimated Closing Working Capital™) and (ii) the Sellers” gocd faith
estimate of Deferred Revenue as of 12:01 a.m. Pacific Time on the Closing Date prepared in
accordance with GAAP and the policies and procedures set forth on Schedule 1.6{a) (the

“Estimated Closing Deferred Revenue™).
(L) Disputed Adjustment.

(i) No later than forty-five (45) days following the Closing Date,
Purchaser shall prepare and deliver to the Seller Representative (A) an unaudited balance sheet
for the Everest Plus Business as of 12:01 am. Pacific Time on the Closing Date (the “Closing
Balance Sheet”), and (B) a special repont (the “Closing Working Capital and Closine Deferred
Revenue Statement™) setting forth (1) Purchaser's calculation of Working Capital as of 12:0]
a.m. Pacific Time on the Closing Date (the “Closing Working Capital™) and (2) Purchaser’s
calculation of Deferred Revenue as of 12:01 a.m. Pacific Time on the Closing Date (the “Closing
Deferred Revenue™). The Closing Balance Sheet shall be prepared in accordance with GAAP
and the policies and procedures set forth on Schedule 1.6(a). The Closing Working Capital set
forth on the Closing Working Capital and Closing Deferred Revenue Statement shall be derived
from the Closing Balance Sheet and prepared in accordance with the definition of Working
Capital. The Closing Deferred Revenue set forth on the Closing Working Capital and Closing
Delerred Revenue Stalement shall be derived from the Closing Balance Sheet and prepared in
accordance with the definition of Deferred Revenue. During the thirty (30) days following
delivery of the Closing Balance Sheet and Closing Working Capital and Closing Deferred
Revenue Statement and during any period of dispute with respect thereto thereafler, each party,
at ils own cost, shall cooperate with and provide the other party and its Representatives with
reasonable access during normal business hours to the books, records (including work papers,
schedules, memoranda and other documents to the extent such materials are in the possession of
such party), supporting data, facilities and employees of such party and its Subsidiaries to the
extent necessary for purposes of the amalysis of the Closing Balance Sheel and the Closing
Working Capital and Closing Deferred Revenue Statement,

(it} [T the Sellers dispute the accuracy of the Closing Working Capital
or Closing Deferred Revenue set forth on the Closing Working Capital and Closing Deferred
7
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Revenue Statement (it being understood and agreed that the Sellers may dispute the underiving
items on the Closing Balance Sheet from which the Closing Working Capital and Closing
Deferred Revenue s derived and not solely the denvation thereof), the Scller Representative
shall provide written notice of such dispute to Purchaser no later than thirty (30) days following
delivery of the Closing Working Capital and Closing Deferred Revenue Statement (the “Dispute
Motice™), which notice shall set forth in reasonable detail those items that the Sellers dispute, and
the amounts of any adjustments that are necessary in the Sellers’ judgment for the computations
contained in the Closing Working Capital and Closing Deferred Revenue Statement to conform
o the requirements of this Agreement, and the basis for the Sellers” adjustments, During the
thirty (30) day period following delivery of a Dispute Notice, Purchaser and the Sellers shall
negotiate in good faith with & view to resolving their disagreements over the disputed items. and
the provisions of Rule 408 of the Federal Rules of Evidence and any applicable similar state rule
regarding inadmissibility of offers to compromise and of stalements made in compromise
negotiations when offered 1o prove liability for, invalidity of, or amount ot a claim that was
disputed as to validity or amount shall apply to all such negotiations {unless otherwise agreed in
writing by Purchaser and the Scller Representative (on behalf of the Sellers). If Purchaser and
the Sellers resolve their differences over the disputed items in accordance with the foregoing
procedurg, (A} the Final Closing Working Capital shal! be deemed to he the amount agreed upon
by them and reflected in -a wrilten statement selting fonth the amount of the Final Closing
Working Capital signed by Purchaser and the Seller Representative {on behall of the Sellers),
and (B} the Final Closing Deferred Revenue shall be deemed to be the amount agreed vpon hy
them and reflected in a written statement setting forth the amount of the Final Closing Deferred
Revenue signed by Purchaser and the Seller Representative (on behalf of the Sellersh [f the
parties fail to resolve their differences over all of the disputed items within such thirty (30} day
pariod, then (1) each of Purchaser and the Seller Representative shall, within five (5} Business
Days, deliver to the other a statement (the “Closing Working Capital and Closing Deferred
Revenue Final Proposal™) setting forth Purchaser's or the Sellers’, as applicable, final proposal
with respect to the Closing Working Capital and Closing Deferred Revenue, which shall be
hinding on such party for purposes of the expense allocation set forth in Section 1.60b¥iit) (it
being understood and agreed that Purchaser may net propose an amount for any line item
indicating lower Closing Working Capital or greater Closing Defzrred Revenue than the amount
for such line itert in the Closing Working Capital and Closing Deferred Revenue Statement, and
the Sellers may not propose an amount for any line tem indicating higher Closing Working
Capital vr lower Closing Deferred Revenue than the amount for such ine item (if any) in the
Dispute Motice), and (2) upon the written request of either Purchaser or the Seller Representative
after delivery of the Closing Working Capital and Closing Deferred Revenue Final Proposals.
both Purchaser and the Seller Representative shall, within ten (10) Business Days after the
receipt of such request, submit all unresolved disputed items (and only such unresolved disputed
items, which for the avoidance of doubt shall include all unresolved disputed items existing in
the Closing Working Capital and Closing Deferred Revenue Final Proposals) te Grant Thomton
LLP (the “Accounting Arbitrator™) (o make a binding determination as to such unresolved
disputed items in accordance with this Agreement.

(iii}  The Accounting Arbitrator will be requested, as a term of its
engagement, to render its writien decision with respect (o all disputed items (and only with
respect to any unresolved disputed items) submitted to it as soon as practicable but in no evemt
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miore than sixty (60) days from the date of referral. Such written decision (A) shall be delivered
to both Purchaser and the Seller Representative, (B) shall set forth the Accounting Arbitrator’s
determination of the unresolved items submitted to 1, including a stalement in reasonable detail
of the basis for its decision, and (C) shall be final and binding upon the partics and enforceable
by any court of competent jurisdiction. Purchaser and the Seller Representative are each entitled
to submil lo the Accounting Arbitrator a statement and supporting materials setting forth such
party’s position with respect o the unresclved items submitted o the Accounting Arhitrator.
The Accounting Arbitrator shall review such submissions and shall render its determination
based solely on such submissions {and not on the basis of an independent review) and in
accordance with GAAP and the policies and procedures set forth on Schedule 1.6(a). In
resolving any disputed item, the Accounting Arbitrator may not determine any disputed matter of
faw or assign a value 1o any item greater than the greatest value for such item claimed by either
Purchaser or the Sellers or less than the least value for such item claimed by either Purchaser ar
the Setlers. The Closing Working Capital set forth on the Closing Working Capital and Closing
Deterred Revenue Statement, as adjusted to reflect the negotiated resolution of disputed items hy
Purchaser and the Sellers and the resolution of all other disputed items by the Accounting
Arbitrator shall be deemed to be the Final Closing Working Capital. The Closing Deferred
Revenue set forth on the Closing Working Capital and Closing Deferred Revenue Statement, as
adjusted to reflect the negotiated resolution of disputed items by Purchaser and the Selters and
the resolution of all other disputed items by the Accounting Arbitrator shall be deemed to be the
Final Closing Deferred Revenue. Each party shall bear its own cosis in preparing and reviewing
the Closing Balance Sheet and the Closing Working Capital and Clasing Deferred Revenue
Statement, The fees and expenses of the Accounting Arbitrator will be apportioned between
Purchaser, on the one hand, and the Sellers, on the other, by the Accounting Arbitrator based on
the inverse proportion of the disputed amounts resolved in favor of such party (i.c.. so that the
prevailing party bears a lesser amaount of such fees),

(e} Payment te Purchaser. [If the Estimated Closing Working Capital is
greater than the Final Closing Working Capital, then an amount equal to (i) the Estimated
Closing Working Capital, less (ii) the Final Closing Working Capital (the “Working Capital
Shortfall”) shall be due to Purchaser from the Sellers by a distribution from the Adjustment
Escrow Fund. In addition. if the Estimated Closing Deferred Revenue is less than the Final
Closing Deferred Revenue, then an amount equal to fifteen and one-half percent (15.5%) of the
difference between (A) the Final Closing Deferred Revenue and (B) the Estimated Closing
Deferred Revenue (the “Deferred Revenue Shorifall”) shall be due to Purchaser from the Sellers
by a distribution from the Adjustment Escrow Fund. Accordingly. within three (3) Business
Days after the determination of the Final Closing Working Capital and Final Closing Deferred
Revenue in accordance with Section 1.6(b), Purchaser and the Seller Representative shall jointly
instruct the Escrow Agent to make payment from the Adjustment Escrow Fund by wire transfer
of immediately available funds to Purchaser in the amount equal to the Working Capital Shortfall
and Deferred Revenue Shortfall, as applicable (and subject 1o Section |.6(¢)), and release the
balance of the Adjustment Escrow Fund, if any, by wire transfer of immediately available funds
to the Seller Representative; provided that if the Working Capital Shortfall and Deferred
Revenue Shortfall, if applicable, exceeds the Adjustment Escrow Fund, then the Sellers shall
jointly and severally be responsible for paying such excess to Purchaser by wire transfer of
immediately available funds to an account designated in writing by Purchaser to the Seller

9
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Representative, and 1f that payment is not made within three (3) Business Days after the final
determination of Final Closing Waorking Capital and Final Closing Deferred Revenue. Purchaser
may, at its sole discretion (i) pursue any and all claims, rights or remedies svailable to Purchaser
al law or in equity o obtain payment of the excess shortfall due to Purchaser bearing intérest at
the annual rate of 12.5%, (ii) require the Sellers 1o issue a demand promissory note to Purchaser
on terms reasonably acceptable 1o Purchaser but bearing nterest at an annual rate of not more
than 12.5%, (ii1) proceed against the Indemnification Escrow Fund for such excess shortfall,
provided, however, that any such distribution from the Indemnification Escrow Fund shall not
relieve the Sellers of their obligation to pay the amount due to Purchaser by replemishing the
Indemnification Escrow Fund in the amount of such excess shortizll, or (iv) set off the amount of
such excess shortfall against any amounts owed by Purchaser to any Seller, Purchaser and the
Sellers acknowledge and agree that the working capital adjustment provided for in this Section
1.6. and the dispute resolution provisions provided for in this Section 1.6, shall be the sole and
exclusive remedies for the matlers addressed herein. No claim for indemnification pursuant to
ARTICLE VI may be asserted by Purchaser 1o the extent such claim relales to the accuracy ol
the Estimated Closing Working Capital or Estimated Closing Deferred Revenue or was
otherwise taken into account in determining the Final Closing Working Capital or Final Closing
Deferred Revenue. Notwithstanding the foregoing, a determination that the Final Closing
Working Capital or Final Closing Deferred Revenue shall have become final and binding will
not preclude a party from recovering for an overpayment under this Section 1.6{c) that 15
attributable to a breach of a representation or warranty, subject to the limitations set forth in
Articte VI, Naotwithstanding anything contained in this Agreement, any amounis payable
pursuant to the indemnification obligations under ARTICLE WVII shall be paid without
duplication, and no Indemnitee shall be entitled to recover more than once for any Loss,

{d)  Payment by Purchaser. [f the Final Closing Working Capital is greater
than the Estimated Closing Working Capital, then Purchaser shall, within three (3) Business
Days after the determination of the Final Closing Working Capital in accordance with Section
1.6(b), pay an amount of cash in the aggregate equal to (i) the Final Closing Working Capital,
less (ii) the Estimated Clozing Working Capital, by wire transfer of immediately available funds,
to the Seller Representative. In addition, if the Estimated Closing Deferred Revenue is greaier
than the Final Closing Deterred Revenue, then Purchaser shall, within three (3) Business Days
after the determination of the Final Closing Deferred Revenue in accordance with Section [ 6(h).
pay an amount of cash equal to fifteen and one-half percent (15.5%) of the difference between
(A} the Estimated Closing Deferred Revenue and (B) the Final Closing Deferred Revenue, by
wire transfer of immediately available funds, to the Seller Representative. [PPurchaser and the
Seller Representative shall jointly instruct the Escrow Agent to release the entire Adjustment
Escrow Fund (or such lesser amount, as applicable in the event of a netting pursuant to Section
L6(e)), by wire transfer of immediately available funds 10 the Seller Representative. I amy
payment 10 be made pursuant 1o this Section 1.6(d) is not made within three (3) Business Days
after the final determination of Final Closing Working Capital and Final Closing Deferred
Revenue, the Sellers may pursue any and all claims, rights or remedies available to the Seflers at
law or in equity to obtain payment of the excess shortfall due to the Sellers bearing interest at the
annual rate of 12.53%.
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{e} Netting of Adjustments. Any payments 1o be made pursuant to Section
I.6(c) and Section |.6(d) shall be aggregated (and, if applicable, netted) so that only one
payment shall be made to the Sellers or Purchaser, as applicable.

(n Adjustment Payments. Any payment pursuant to Section 1.6(c} or Section
|.6(d) shall be deemed to be an adjustment to the Purchase [rice.

Section 1.7  Payment of Purchase Price. The Purchase Price shall be distnbuted as
tollows:

(a) Estimated Payment. At the Initial Closing, Purchaser shall pay o the
Seller Representative by wire transfer of immediately available funds e an account 1o be
specified in a written notice delivered by the Seller Representative to Purchaser at least three (3)
Business Days prior to the Closing Date an aggregate amount in cash equal to the result of:
(1) Twenty-Four Million Dollars (824.000,000), plus (i) the Estimated Closing Working Capital
Adjustment (which for the avoidance of’ doubt may be a positive or negative amount), minus
{in) the Estimated Closing Delerred Revenue Adjustment, minus (iv) the Indemnification Escrow
Amount, minus (v) the Adjustment Escrow Amount, minus (vi) the Title 1V Advance Amount,
and minus {(vi1) the ED Payment.

(b) Escrow Amounts. At the Initial Closing, Purchaser shall deposit with the
Escrow Agent (i) an amount in cash equal to the Indemnification Escrow Amount, as collateral
for certain indemnification obligations of the Sellers pursuant to ARTICLE VI, and (ii) an
amount in cash equal to the Adjustment Escrow Amount, The Indemnification Escrow Amount
shall be held by the Escrow Agent m a separate escrow account (the “Indemnification Escrow
tund™), and the Adjustment Escrow Amount shall be held by the Escrow Agent in 4 separate
escrow account (the “Adjustment Escrow Fund™), in each case established pursuant to the
Escrow Agreement. Purchaser, on the one hand, and the Sellers, on the other hand, shall share
equally all fees of the Escrow Agent in connection with the Escrow Agreement and the
administration of the Escrow Funds, as provided in the Escrow Agreement

(c) ED Payment, Al the Initial Closing, on behalf of the Sellers. Purchaser
shall wire the ED Payment to an account of ED to be specified in a written notice delivered hy
the Seller Representative to Purchaser at least three (3) Business Days prior to the Closing Date.
In the event that the ED Payment is less than Twelve Million Dollars (512.000,000), the Sellers
shall fund any such shortfall directly to ED at the Initial Closing.

Section 1.8 Allocation of Purchase Price. The consideration payable pursuant to this
Agreement (which shall include the assumption of the Assumed Liabilities) shall be allocated by
the parties among the Purchased Assets, as set forth in Schedule 1.8 (the “Allocation™). The
allocation of such consideration among the Purchased Assets shall be in accordance with Section
1060 of the Code and the regulations promulgated thereunder. The Allocation shall be revised as
necessary to reflect any adjustment to the value of any Purchased Asset or Assumed Liability, as
reasonably determined in good faith by the parties. Except as may be required by a
“determination” (within the meaning of Section 1313(a} of the Code or any similar state or local
Tax Law), neither the Sellers nor Purchaser (or any of their respective Afliliates) shall file any
Tax Return (including IRS Form 8394) or, without the consent of the other (such consent not to
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be unreasonably withheld, conditioned or delayved), take any position in any Tax Return, refund
claim, litipation or otherwise that is inconsisient with the Allocation. If such Allocation i
disputed by any Taxing Authority, the party receiving notice of such dispute shall promptly
notify the other party hereto. The Sellers and [Purchaser agree to cooperate in good faith in
responding to any such challenge to preserve the effectiveness of such Allocation. Any amounts
treated as an adjustment to the Purchase Price alter the Agreemicnt Date shall be allocated to the
Purchased Assets to which they relate.

Section 1.9  Non-Transferable Assets. Notwithstanding anything to the contrary in this
Agreement, if any Purchased Asset is not assignable or transferable {each, a “"MNon-Transferable
Asset™) without a Consent, then to the extent that such Consent is not obtained on or prior o the
Closing Date or if any attempted assignment would be ineffective or would impair Purchaser’s
rights under the Purchased Asset in guestion so that Purchaser would not in effect acquire the
benefit of all such rights, this Agreement and the related instruments of transfer shall not
consiitute an assignment or transfer of such Non-Transferable Assets. Subject to Applicable
Law, the Sellers and Purchaser shall use their respective commercially reasonable efforts w
establish arrangements that, from and after the applicable Closing, result in Purchaser receiving
all the benefits and bearing the costs, liabilities and burdens that arise on or after the applicable
Closing and that do not arise from any failure to perform, improper performance, warranty or
other breach, default, or violation by the Sellers on or prior to the applicable Closing, with
respect to the Non-Transferable Assets. The Sellers and Purchaser shall cooperate in gzood faith
using commercially reasonable efforts prior to the Closing Date to implement such arrangements
as either party reasonably may request of the other party to ensure that, 1o the grealest extent
permitted by Applicable Law, from and after the applicable Closing, the ceonomic benefits and
burdens of the Non-Transferable Assets are held and bome by Purchaser, subject to the
limitations set forth in the prior sentence. Notwithstanding any provision in this Section 1.9 ta
the contrary. Purchaser shall not be deemed to have waived its nghts under Section 6.2{¢) unless
and until Purchaser either provides written waivers thereol or elecis to proceed to consummate
the Transactions at the applicable Closing. The Sellers shall use their commercially reasonahle
efforts for a period of up to one (1) year after the Closing Date to obtain as soon as practicable
after the Closing Date the relevant Consent with respect to such MNon-Transterable Asset or,
alternatively, written confirmation from such parties reasonably satisfactory to the Sellers and
Purchaser that such Consent is not required. The Sellers shall promptly provide Purchaser with
updates and information on the status of any Consent with respect to any such Non-Transferable
Asset. The Sellers shall be responsible for all fees, costs and expenses associated with making
any Non-Transferable Asset available to Purchaser and otherwise performing their oblizations
under this Section 1.9, Purchaser shall be respensible for all costs and expenses attributable to
its use of any Non-Transferable Asset made available to it as of or after the applicable Closing as
contemplated in this Section 1.9. In no event, however, shall the Sellers be obligated or required
o (i) pay any money to any Person or to offer or grant other financial or ather accommaodations
to any Person in conneéction with obizining any Consenl with respect to any MNon-Transferable
Asset (except for fees, costs and expenses for which the Sellers are responsible as set forth in this
Section 1.9Y; (ii) take any action 1o renew or otherwise exlend the term of any Non-Transferable
Asset unless Purchaser shall have obtained a written release of the Sellers from all lahilities
relating to such Non-Transferable Asset, in form and substance reasonably satisfactory to the
Seilers, (i) take any action or fail to take any action that is in vielation of ar conflict with any
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Applicable Law, Permit, or the terms of any Contract; or (iv) pay any amounts (that are the
responsibility of Purchaser as set forth in this Section 1.9) to any party with respect to a Non-
Transferable Asset after the applicable Closing unless and until 1t has been advanced such
amounts by Purchaser. Upaon obtaining the requisite Consent thereto, the Sellers shall, and shall
cause cach applicable Subsidiary to, promptly sell, convey, assign, transfer and deliver to
Purchaser such Non-Transferable Assets for no additional consideration.

Section 1.10  Certain Transfers of Purchased Assets; Assumplion of Liabilities. The
Purchased Assets will be sold, conveved, transferred, assigned and delivered, and the Assumed
Liabilities will be assumed, pursuant to transfer and assumption agreements and such other
instruments in such form as may be necessary or appropriate to effect a convevance of the
Purchased Assets, and an assumption of the Assumed Liabilities, in the jurisdictions in which
such transfers are to be made. Such transfer and assumption agreements will be prepared by the
Sellers, subject 1o Purchaser’s reasonable acceptance, and will include:

(a) a bill of sale in substantially the form appended hereto as Exhibit A (the
“Bill of Sale™);

(b) a general assignment and assumption of habilities 1n substantially the form
appended hereto as Exhibit B (the “Assignmeni and Assumption Agreement”):

ic) for each of the Assumed Leases, an Assignment and Assumption of Lease
in substantially the form appended hereto as Exhibit C or such other appropriate document or
instrument of transfer, as the case may require, in form acceptable to Purchaser; and

(d) such other instruments and agreements as may be reasonably required to
effect the purchase and assignment and assumption of the Purchased Assets and the Assumed
Liahilities;

and will be executed no later than at or as of the Closing by the Sellers and/or any of their
Subsidiaries, as appropriate, and Purchaser and/or any of its Subsidiaries, as appropriate.

Section |.11  Withholding Tax. Purchaser shall be eatitied to deduct and withhald from
the Purchase Price ail Taxes, il any, that Purchaser may be required to deduct and withhold under
any provision of Tax Law. All such withheld amounts shall be treated as delivered 1o the Sellers
hereunder,

Section 1,12 Seller Representative.

{a) Each Seller hereby designates Parent as its representative (the “Seller
Representative™) for all purposes of this Agreement, the other Transaction Documents and the
Transactions. The Sellers and their respective successors shall be bound by any and all actions
taken by the Seller Representative on their behall under or otherwise relating to this Agreement,
the other Transaction Documents and the Transactions as if such actions were expressly ratified
and confirmed by cach of them (including with respect to the settlement of any claims for
indemnification pursuant 1o ARTICLE VIII of this Agreement). The Seller Representative shall
not be liable to the Selters for any act done or omitted to be done as Seller Representative absent
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bad faith or gross negligence. In the event the Seller Representative is unable or unwilling 1o
serve or shall resign, a successor Seller Representative shall be selected by the Sellers. Lach
successor Seller Representative shall have all the power, rights, authority and privileges hereby
conferred upon the original Seller Representative.

(b) Purchaser and the Escrow Agent shall be entitled to rely upon any
communication or wrilings given or executed by the Seller Representative on behall of the
Sellers. All communications or writings 1o be sent to the Sellers pursuant to this Agreement may
be addressed to the Seller Representative, and any communication or writing so sent shall be
deemed notice to all of the Sellers hereunder. The execution and delivery of this Agreement by
the Secllers shall constitute the consent and agreement of each Seller that the Seller
Representative is authorized to accept payments and deliveries, including any notice, on behall
af each Seller pursuant hereto. '

(c) The Seller Representative is hereby appointed and constituted the true and
lawful attornev-in-fact of each Seller, with full power ir its name and on its behall W act
according to the terms of this Agreement and the Transaction Documents in the absolute
discretion of the Seller Representative; and in general to do all things and te perform all acts
including, without limitation, cxecuting and delivering all agrecments, certificates. receipts.
instructions, notices and other instruments contemplated by or deemed advisable in connection
with this Agreement and the Transaction Documents. This power of attorney and all authority
hereby conferred is granted subject to the interest of the Sellers hercunder and in consideration of
the mutual covenants and agreements made heremn, and shall be irrevocable and shall not be
terminated by any act of any Seller, by operation of law, whether by the death or dizability of
such Seller, or by any other event.

Section 1.13  Teach Qut, IHlinms Schools and Real Estate Maitters.

(a) Purchaser has agreed 1o conduct a “teach out™ of the Everest Plus Schools
set forth on Schedule 1.13¢{a) (the “Teach Out Schools™). These teach outs are expected to be
completed on or before August 31, 2015,

(i) The Sellers shall sublease the real property associated with the
Teach Out Leases (the “Teach Out Locations™) to Purchaser in each case for a term nol to extend
beyond August 31, 2015 (the “Teach Out Subleases™). The amounts payable under each Teach
Qut Sublease shall be the amounts payable to the owner of the Teach Qut Location plus One
Dollar (51.00) per month for the lease by the Sellers to Purchaser of the Tangible Personal
Property used at that Teach Out Location. In all other respects, each Teach Out Sublease shall
be in form and substance reasonably satisfactory to cach of the Seller Representative and
Purchaser, and prior to the date of the Initial Closing, Purchaser and the Seller Representative
shall negotiate in good faith the remaining terms of the Teach Out Subleases and the leases of the
associated Tangible Personal Property.

{ii)  Upon notice given to the Seller Representative within ninety (90
days after the Initial Closing, Purchaser may elcct to acquire any or all Teach Out Leases and/or
any or all of the associated Tangible Personal Property, in which event the Sellers shall convey
to Purchaser and Purchaser shall acquire from the Sellers the Teach Out Leases and the
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associated Tangible Personal Property desired to be acquired by Purchaser on the same terms and
conditions as would have been applicable under this Agreement 0 the acquisition of such real
property leases and associated Tangible Personal Propenty by Purchaser at the Closing Date, in
exchange for the additional consideration of One Dollar ($1.00) per transaction.

(b)

(i) The Sellers shall sublease the [linois Leases lo Purchaser in each
case for a term not to extend beyond August 31, 2015 (the “lllinois Subleases™). The amounts
payable under each [llinois Sublease shall be the amounts payable 1o the owner of the real
property subject to such lease plus One Dollar ($1.00) per month for the lease by the Sellers to
Purchaser of the Tangible Personal Property used at the location of the applicable Illinois
Sublease. In zll other respects, each llinois Sublease shall be in form and substance reasonably
satisfactory te each of the Seller Represemative and Purchaser, and prior to the date ol the Initial
Closing, Purchascr and the Seller Representative shall negotiate in good faith the remaining
terms of the lllinnis Subleases and the leases of the associated Tangible Personal Property.

(i1} Upon notice given to the Seller Representative within ninety (90)
days after the Initial Closing, Purchaser may ¢lect to acquire any or all 1llinois Leases and/or any
or all of the associated Tangible Personal Property, in which cvent the Sellers shall convey to
Purchaser and Purchaser shall acquire from the Sellers the Illinois Leases and the associated
Tangible Personal Property desired to be acquired by Purchaser on the same terms and
conditions as would have been applicable under this Agreement to the acquisition of such real
property leases and associated Tangible Personal Property by Purchaser at the Closing Date, in
exchange for the additionzl consideration of One Dallar ($1.00) per transaction.

{c) The Sellers shall lease the Owned IReal Property of the Sellers set forth on
Schedule 1.13(c) to Purchaser on such commercially reasonable terms as are agreed upon by the
parties prior to the Initial Closing.

{d)

1) I'he Sellers shall sublease the lease set [orth on Schedule 1.13{d)
(the “1.13(d) Lease") to Purchaser for a term not to extend beyord August 31, 2015 (the “1.13(d)
Sublease”). The amounts payable under the 1.13(d) Sublease shall be the amounts payable o the
owner of the real property subject lo such lease plus One Dollar ($1.00) per month for the lease
by the Sellers to Purchaser of the Tangible Personal Property used at the jocation of the 1.13(d)
Sublease. In all other respects, the 1.13(d) Sublease shall be in form and substance reasonably
satisfactory to each of the Seller Representative and Purchaser, and prior to the date of the Initial
Closing, Purchaser and the Seller Representative shall negotiate in good faith the remaining
terms of the 1.13(d) Sublease and the lease of the associated Tangible Personal Property.

(ii) Upon notice given to the Seller Representative within ninety (910)
days after the Initial Closing, Purchaser may elect 1o acquire the 1.13{d) Lease and/or any or all
of the associated Tangible Personal Property, in which event the Sellers shall convey to
Purchaser and Purchaser shall acquire from the Sellers the |.13(d) Lease and the associated
Tangible Personal Property desired to be acquired by Purchaser on the same terms and
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conditions as would have been applicable under this Agrecment to the acquisition of such real
property leases and associated Tangible Personal Property by Purchaser at the Closing Date, in
exchange for the additional consideration of One Dollar (§1.00) per transaction.

(e)

(i) The Sellers shall sublease the leases st forth on Schedule 1,13 ()
(the “1.13(e) Leases™) to Purchaser for a term not to extend beyond December 31, 2015 (the
“1.13(e) Subleases™). The amounts payable under each 1.13{e) Sublease shall be the amounts
payable to the owner of the real property subject to such lease plus One Dollar {31.00) per month
for the lease bv the Sellers 1o Purchaser of the Tangible Personal Property used at the lncation af
the applicable 1.13(¢) Sublease. In all other respects, each 1.13(¢) Subleasz shall be in form and
substance reasonably satisfactory to each of the Seller Representative and Purchaser, and prior (o
the date of the Initial Closing, Purchaser and the Seller Representative shall negotiate in good
faith the remaining terms of the 1L13(c) Subleases and the leases of the associated Tangible
Personal Property,

(ii} Upon notice given to the Seller Representative within ninety {(90)
days after the Initial Closing, Purchaser may elect to acquire any or all 1.13(¢} Leases and/or any
or all of the associated Tangible Personal Property, in which event the Sellers shall convey to
Purchaser and Purchaser shall acquire from the Sellers the 1.13(e) Leases and the associated
Tangible Personal Property desired to be acquired by Purchaser on the same terms and
conditions as would have been applicable under this Agreement to the acquisition of such real
properly leases and associated Tangible Personal Property by Purchaser at the Closing Date, n
exchange for the additional consideration of One Dollar (£1.00) per transaction,

(f

{1} The Sellers shall sublease the lease set forth on Schedule 1.13(5
(the “1.13(f) l.ease™) to Purchaser for a term not to extend beyond December 31, 2016 (the
“1.13(6) Sublease™), The amounts payable under the 1.13() Sublease shall be the amounts
payable to the owner of the real property subject to such lease plus One Dollar {51.00) per month
for the lease hy the Sellers to Purchaser of the Tangihle Personal Property used at the location of
the 1.13(F) Sublease. In all other respects, the 1.13(f) Sublease shall be in form and substance
reasonably satisfactory to each of the Seller Representative and Purchaser, and prior 1o the date
of the Initial Closing, Purchaser and the Seller Representative shall negotiate in goad faith the
remaining terms of the 1.13(f) Sublease and the lease of the associated Tangible Personal
Property.

(ii)  Upon notice given to the Seller Representative within ninety (90)
days after the Initial Closing, Purchaser may elect to acquire the 1.13{f) Lease and/or any or all
of the associated Tangible Personal Propenty, in which event the Scllers shall convey 1w
Purchaser and Purchaser shall acquire from the Sellers the 1.13(f) [ease and the associated
Tangible Personal Property desired o be acquired by Purchaser on the same terms and
conditions as would have been applicable under this Agreement to the acquisition of such real
property leases and associated Tangible Personal Property by Purchaser at the Closing Date, in
exchange for the additional consideration of One Dollar ($1.00) per transaction.
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ARTICLE 11

ELLERS

REPRESENTATIONS AND WARRANTIES OF THE

As an inducement to Purchaser to execute and deliver this Agreement, except (i) as set
forth in the corresponding sections or subsections of the disclosure schedule attached hereto
(each section of which shall be deemed to qualify any other section or subsection of this Article
to which the matter relates, so long as the applicability of such matter to such section is
reasonably apparent on the face of the disclosure) (the “Seller Disclosure Schedule™); or (i) as
disclosed in the Annual Report on Form 10-K of Parent for the year ended June 30, 2013, the
Quarterly Reports on Ferm 10-Q for the fiscal quarters ended September 30, 2013, December 31,
2013 and March 31, 2014, and the Current Reports on Form 8-K filed from the date of the filing
of the Parent Form 10-K for the year ended June 30, 2013 to the Agreement Date (excluding any
risk factor disclosures contained in such document under the heading “Risk Factors” and any
disclosure of risks included in any “forward-looking statements” disclaimer or other statements
that are similarly predictive or [orward-looking in nature), the Sellers, jointly and scverally,
hereby represent and warrant to Purc haser, as of the Agreement Date and as of the Closing Date,
as fallows:

Section 2.1 Organization: Authorization.

(a} Each of Parent, CSI, Rhodes, RGB, Socle, Pegasus and Tian is a
corporation duly organized, validly existing and in good standing under the laws of the State of
Detaware. Each of Eton and Ashmead is a corporation duly organized, validly existing and in
good standing under the laws of the State of Washington. GREC is a corporation duly
organized, validly existing and in good standing under the laws of the State of Michigan, ECP is
a corporation duly organized, validly existing and in good standing under the laws of the State of
Arizona. MIB is a corporation duly organized, validly existing and in good standing under the
laws of the State of Wyoming, FMU is a corporation duly organized, validly existing and in
good standing under the laws of the State of Florida. Each of the Sellers has all requisite
corporate power and authority to own, lease and operate all of the Purchased Assets owned,
leased or operated by it and to carry on the Everest Plus Business as and to the extent now
conducted by it. Except as would not preven! the consummation of the Transactions, each of the
Sellers is duly qualified or licensed Lo do business as 4 foreign corporation in good standing in
cach state of the United States in which the character of the asscis owned, leased or operated by
it or the nature of the business conducted by it requires such qualification,

(b) The Sellers have full corporate power and authonity to enter into this
Agreement and each other Transaction Document to which any Seller is or, at the Closing, will
become a party, and, solely to the extent that the Legal Opinion or the Court Determination is not
obtained or a Foreclosure has not occurred, subject to Parent obtaining the Requisite Stockholder
Approval, to carry out the Transactions and to perform their respective obligations hereunder and
thereunder. The execution and delivery of this Agreement and each other Transaction Document
to which any Seller is or, at the Closing, will become a party, and the consummation of the
Transactions, have been duly and validly authorized by all necessary corporate action on the part
of the applicable Seller. This Agreement and each other Transaction Document to which any
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Seller is or, at the Closing, will become a party are valid and binding obligations of the
applicable Seller, enforceable against the applicable Seller in accordance with their respective
terms except as the same may be limited by bankruptey, insolvency. recrganization, moratorium
or similar laws now or hereafter in effect relating to ¢reditors’ rights generally. Each of the
Sellers has determined thal the Transactions are advisable and in the best interests of such Seller,

Section 2.2 No Violation. Except for the consents set forth in Section 2.3(h} of the
Seller Disclosure Schedule, neither the execution, delivery and performance by anv Seller of this
Agreement and each of the Transaction Documents to which any Seller is or will be a party nor
the consummation of the Transactions will (i) violate, breach or be in conflict with, n any
material respect, any provisions of the respective certificate of incorporation or bylaws ar
equivalent organizational documents of any Seller, (ii) with or without the giving of notice or the
passage of ume, or both, materially violate, or be in material conflict with or constitute a default
(or give rise to any right of or automatic termination, amendment, cancellation, payment or
acceleration) under any of the terms, conditions or provisions of any Material Contract or any
Approval to which any Seller is a panty or by which any of their respective assats may be bound.
(i1i} result in the creation or imposition of any material Encumbrance (other than Permined
Encumbrances) upon any of the Purchased Assets, or (iv) subject 0 obtaining the Governmental
Consents and the Educational Consents sel forth on Schedule A-1, viclate any Law to which any
Seller is subject.

Section 2.3 Consents and Approvals.

{a) Except far the consents set forth in Saction 2.3(a) o the Seller Disclosure
Schedule (“Governmental Consents™) and the Educational Consents set forth on Schedule A-1.
no consent. approval or authorization of. or declaration, filing or registration with, any
Governmenta! Entity or Educational Agency is required to be made or obtaimed by the Sellers in
connection wilth the execution, delivery and performance of this Agreement and each of the
Transaction Documents o which any Seller is or will be a party or the consummation of the
Transactions in order Lo prevent the termination or material modification of any material right.
privilege, license or qualification of the Sellers included in the Purchased Assets or the
impaosition of any material payment upon Purchaser.

(b) Except for the consents set forth in Szction 2.3(b) of the Seller Disclosure
Schedule, no consent, approval or authorization of, or notice to any counterparty to any Malerial
Contract must be made or obtained by the Sellers in connection with the execution, delivery and
performance of this Agreement and each of the Transaction Documents to which any Seller is or
will be a party or the consummation of the Transactions.

Section 2.4 Financial Siatements.

{a) Section 2.4(a) of the Seller Disclosure Schedule sets forth the pro forma,
unaudited balance sheet for the Everest Plus Business as of June 30, 2014 {such date. the
“Balance Sheet Date" and such balance sheel, the “Latest Balance Sheet") and June 20, 2013 and
the related pro forma, unaudited statements of operations for the fiscal years then ended
{collectively. the financial statements described in this Section 2.4 are referred to herein as the
“Everest Plus Financial Statements™). Such Everest Plus Financial Statements were prepared in
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good faith by the Sellers and were accurately derived from the Books and Records of the Sellers.
The Everest Plus Financial Statements do not include any Private Educational Loans.

(b) The Everest Plus Financial Statements have been prepared in accordance
with GAAP, applied on a consistent basis throughoul the periods involved, and in accordance
with the critical accounting policies set forth on Section 2.4(b) of the Seller Disclosure Schedule.
No gain contingencies (as defined by Accounting Standards Codification 450, as in effect on the
date hereof) have been included in the Everest Plus Financial Statements in the absence of s
legally binding written agreement with the counterparty; and no loss contingencies (as defined
Accounting Standards Codification 450) have been omitted from the Everest Plus Financial
Statements if required to be included therein by GAAP. Except as set forth on Section 2.4(b) of
the Seller Disclosure Schedule,. there are no liabilities of any nature applicable 1o the Everest
Plus Business except (i) as disclosed on the Latest Balance Sheet, (ii) liabilities that were
incurred in the ordinary course of business since the Balance Sheet Date, and {iii} liahilities that
are not individually or in the aggregate, material. Except as set forth on Section 2.4(b) of the
Seller Disclosure Schedule, none of the liabilities referred 1o in the preceding clauses (i), (ii) and
(iii) result from, arise out of or relate 1o, any breach of Contract, violation of any Law, or relate
to-any criminal matter, in cach case by the Sellers.

(c) Section 2.4(c) of the Sclier Disclosure Schedulss sets forth a true and
correct list as of October 31, 2014 of the aging of the accounts pavable to be included in the
Final Closing Working Capital, assuming the Closing were to be held on October 31, 2014,

Section 2.5 Accounts Receivable.  Section 2.5 of the Seller Disclosure Schedule
contains a list of Accounts Receivable and an aging schedule as of the Balance Sheet Date. All
such Accounts Receivable are reflected properly in the Books and Records and constitute valid
claims arising from bona fide transactions in the ordinary course of business of the Sellers
consistent with past practice with respect to the Everest Plus Business. Other than as is
consistent with any allowance for doubtful accounts set forth on the Latest Balance Sheet or as
set forth on Section 2.5 of the Seller Disclosure Schedule, no agreement for deduction, free
goods, discounts or other deferred price or quantity adjustment has been made with respect (o
any such Accounts Receivable and, to the Knowledge of the Sellers, there is no material contest,
right of set-off, or other claim relating to any such Accounts Receivable. All allowances have
been calcuiated in accordance with GAAP,

Section 2.6 Absence of Changes. Except as set forth on Section 2.6 of the
Seller Disclosure Schedule, since the Balance Shect Date, there has not been with respect to the
Everest Plus Business or Purchased Assets:

(a) any damage, destruction or loss to the Purchased Assets, whether covered
by insurance or not, in excess of $100,000 individually or $250.000 in the aggregate;

{t) any increase in the compensation, bonus or pension, welfare, severance or
other benefits of. payment of any benus to, or grant of any new cquity awards to any group of
Business Employees where the annual effect of such increase would be to increase the prior
year's aggregate compensation expense for the Business Employvees by five percem (3%) or
maore;
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{c) any entry into, modification, or termination of any employment, severance
or similar contract with, or termination of any current or former shareholder, director, officer,
emplovee, independent contractor, or consultant entitled 1o annual compensation in excess of

$100,000;

(d) any sale or other disposition of any assets (other than Excluded Assets)
except (i) in the ordinary course of business and in amounts not in excess of $50,000 individually
or $250,000 in the aggregate ar (ii) for the disposition in the ordinary course of business of
obsolete, nonfunctioning or damaged items of personal property;

(e} any incurrence of, or entering into any Contract regarding, capital
expenditures in excess of $250.000 mn the aggregate;

(f any acquisition, by merger or consalidation with, or by purchase of all or
substantially all of the assets or equity interests of, or by any other manner, any Person, or any
division or line of business thereol, or any other acquisition of material asscts or entry into or
continuation af any negotiations with respect to any of the foregoing;

(g) any material amendment to, termination of, or material increase in the
payments to or benefits under, the Benefits Plans:

(h) any material write-down, write-off or write-up of the wvalue of any
Purchased Asset except for write-downs and write-offs in the ordinary course of business:

(i) any cancellation, waiver or assignment of any claims or rights with a value
to the Sellers in excess of one hundred thousand dellars (S100,000) individually or two hundrad
fifty thousand dollars ($250,000) in the aggregate;

(i) any material liability with respect to Taxes settled or compromised. any
material claim or assessment relating to Taxes consented o, or any waiver of the stawte of
limitations forany such claim or assessment:

(k} any loan made by the Sellers to any Person or any material Indebtedness
incurred or assumed by the Scllers other than (i) current liabilities incurred in the ordinary course
of business of the Sellers consistent with past custom and practice, (i1) borrowings under the
Credit Agreement (including issuance of lelters of credit), and (iii) any ather debi that has been
timely repaid in full prior to or as of the Closing;

(1) any material Encumbrance created, incurred, assumed or sulfered 1o exist
upon or with respect to any of the Purchased Asscts, other than Permitted Encumbrances or
Encumbrances to be discharged m Closing;

(m) any material change in the accounting methods usad by the Sellers;

(n) any termination of (or consent by any Seller to terminate or receipt af
notice of termination of) any Assumed Contract involving the payment by or to any Seller in
excess of one hundred thousand daollars ($100,000);
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{0) any action (i) intended to mampulate the working capital of the Sellers,
(ii) extending or delaying in any material respect any due date on any material invoice, bill or
other account payable owed by any Seller or (i) accelerating in any material respect any
collection of any material account recejvable payable to the Sellers by changing the terms
thereof, directly ar indirectly, in writing or orally, by factoring er otherwise:

{p)  any filing for bankruptcy, receivership ar insolvency proceedings under
any applicable Law or consent to the filing for bankruptcy, receivership or similar proceedings;

{q) any agreements or commitments, whether oral or in writing, to take any
action described in this Section 2.6.

Section 2.7 Properties; Encumbrances.

{a) Section 2.7(a) of the Seller Disclosure Schedule lists all real property that
is leased and used ar occupied by the Sellers in connection with the Everest Plus Business (the
“Rental Real Estate”) and the leases, subleases and agreements by which such Rental Real Estate
is used and occupied (the “Leases™), true and complete copies of which have been provided to
Purchaser. With respect to each of the Leases and the Rental Real Estate:

(i) A Seller has leaschold title to the Rental Real Estate, free and clear
of any Encumbrance (other than Permitted Encumbrances):

(i) There are no leases, subleases, concessions or other agreements Lo
which a Seller is a party granting to any Person the right to use or occupancy of any portion of
the Rental Real Estate;

(i) None of the Sellers has received any written netice of any default
or event that, with notice or lapse of time, or both, would constitute a default by a Seller that is
the lessee under any Lease:

(iv)  To the Knowledge of the Scllers, no tessor under anv Lease is in
default thereunder, nor has any event occurred that, with notice or lapse of time, or both, would
constitute a default by the lessor thereunder;

(v)  No lessor under any Lease has notified any Seller that it has
applied any security deposit, in whole ar in part, on account of the lessee’s obligations, which
amount has not been replenished by the applicable Seller:

(vi)  The Sellers have provided to Purchaser true and complete copies of
any ancillary documents to which any Seller is a party with respect to any Rental Real Estate
(such as a subordination, non-disturbance and attornment agreement with the morigagee of any
Rental Real Estate):

(vii) There are no brokerage commission agreements between any

Seller and any broker in connection with the I.eases, and no commissions are due from the lessee
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under any of the Leases with respect to the Leases or any renewal, extension, expansion, or
option thereunder; and

(viii) The Sellers are in occupancy of all of the Rental Real Estate, no
construction work is required to be performed by the lessor or the lessce under any Lease as a
condition precedent to the occupancy of any of the Rental Real Estate which has not becn
completed, and all costs, work allowances and reimbursements reguired to be paid by the lessor
or lessee under any lLease have been paid in full,

(ix})  The aggregate amount of rent due for the Assumed Leases, Hlinois
Leases and Teach Ouwtl Leases for periods prior to the Agreement Date that has been deferred
beyond the Agreement Date 1s $3.841,925. A schedule detailing these amounts is set forth on
Schedule 2.7{a)ix).

(b Except 4s set forth m Section 2.7(b) of the Selter Disclosure Schedule, to
the Knowledge of the Sellers, all of the material buildings and building systerms included in the
Rental Real Estate are structurally sound with no defects, and in good operating condition and
repair (ordinary wear and lear excepted).

(ch To the Knowledge of the Sellers, the Rental Real Estate 15 m compliance
in all material respects with all applicable building, zoning. subdivision, health and safety and
other land vse laws, including The Americans with Disabilitics Act of 1990, as amended, and the
Sellers have all Permits necessary for the operation of the Rental Real Estate in connection with
the conduct of the Everest Plus Business and such Permits are included in the Purchased Assets.

Section 2.8 lntellectual Property.

{a) Except as set Torth in Section 2.8{a) of the Seller Disclosure Schedule; the
Sellers, as applicable, have title, free and clear of all Encumbrances (other than Permitted
Encumbrances), to the Everest Plus IP. Operation of the Everest Plus Business (including all
marketing and promotion in connection therewith} does not and has not interfered with, infringed
upon, diluted, misappropriated or violated any Intellectual Property. right of privacy or right of
publicity of any other Person. There have been no proceedings against any Seller or claims in
writing received by any Seller since the date that is twenty four (24) months prior w0 the
Agreement Date. alleging that any of the Sellers or any product, service or operation thercof
(including, without limitation, the Curriculum) is infringing, misappropriating or vialating any
Inteilectual Property rights, privacy right or publicity right of a third Person in connection with
the Everest Plus Business.

{b) The Sellers have no Knowledge (i) that any third party is nfringing any of
the Ewverest Plus 1P, or (ii) of any-pendmg claim against the Sellers contesting the validity,
registrabibity or enforceability of any of the Everest Plus IP, and the Sellers have no Knowledge
of any facts that would support such a claim.

ic) Section 2.8(c) of the Seller Disciosure Schedule idemifics and descnibes
each distinet electronic or other database containing (in whele or in pant) any personally
identifiable information and/or financial information of students, prospective students. Taculty,
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employees, their family members or other constituents of the Everest Plus Business, The
collection and use by the Sellers of the student and other third-party personally identifiable data
in the possession of the Sellers, and the transfer thereof” to Purchaser hersunder, 15 not in
violation of any privacy policy of the Sellers or any applicable Law.

(d) Section 2.8(d) of the Seller Disclosure Schedule identifies all Everest Plus
IP used in operation of the Everest Plus Business (including, without limitation, the Curriculurm),
and such section details all Intellectual Property owned by the Sellers that has been registered or
for which applications have been filed. All registered Intellectual Property included within the
Everest Plus IP that is awned by the Sellers is in good standing, with all fees paid in full and
filings made to date, and the applicable Sellers have taken all necessary action and made all
necessary filings to ensure that registrations and applications have not expired or been cance led
or abandoned. Except as set forth in Section 2.8(d) of the Seller Disclosure Schedule, the
Everest Plus 1P constitutes ali of the Intellectual Property rights necessary to conduct the Everest
Plus Business as currently conducted (including, without limitation, ownership of or adequale
licenses to all components of the Curriculum taught as part of the Everest Plus Business). The
consummation of the Transactions will not alter (other than solely with respect 1o the change of
ownership thereof), limit. impair or otherwise affect any Everest Plus 1P,

(e) Section 2.8(e) of the Seller Disclosure Schedule identifics under separate
headings each Contract: (i) under which the Sellers use or license a material item of Intellectual
Property that any Person besides the Sellers, including, without limitation, any Intellzctual
Property related to or incorporated in the Curriculum used in the Everest Plus Business (the
“Iabound 1P Contracts™): (ii) under which the Sellers have granted any Person any right or
interest or any license to use any Intellectual Property owned by the Scllers included in the
Everest Plus IP (the “Qutbound IP Contracts”); and (iii) any other Material Contracts pursuant to
which any other Person developed Intellectual Property on behalf of the Sellers in connectlion
with the Everest Plus Business. Excepl as expressly provided in the Inbound [P Contracts, the
Sellers do not owe any royalties or payments to any other Person for the use of any Everest Plus
P

(f) The Sellers have maintained commercially reasonabie practices lo protect
the confidentiality of the Sellers' trade secrets and other confidential information and the
confidential information of the Sellers’ students, prospective students, faculty, emplovees, their
family members or other constituents of the Everest Plus Business. All current and former
employees and contractors of the Sellers who contributed to the development of any material
portion of the Everest Plus IP are subject 1o Contracts thal assign to the Sellers cach such
Person's [ntetlectual Property in the work performed for the Sellers.

(g) The Sellers maintain commercially reasonable disaster recovery plans with
respect 1o its information sysiems supporting the Everest Plus Business and providing service to
faculty, students and prospective students thereof. Except as disclosed in Section 2.80p) of the
Seller Disclosure Staternent, there has been no material failure of such information systems since
the date that is twenty-four (24) months prior 1o the Agreement Date that caused a material
disruption or interruption in the operation of Everest Plus Business.
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{h) The Sellers have adopted and maintained commercially reasonable
security policies with respect to their information systems as well as with respect to all
collection, storage and transmission of personally identifiable information and financial
information. There has been no material breach or violation of any such security policy and
there has been no unauthorized ar illegal use of or access to, or suspected sccurity breach with
respect to, any personally identifiable information and financial information held by the Sellers.

Section 2.9 Material Contracts. Section 2.9 of the Seller Disclosure Schedule lists ali
of the following Contracts (other than the Benefit Plans) to which any of the Sellers is a party or
is bound used in or relating to the Everest Plus Business (each, a “Material Conlract” ang
collectively, the “*Material Contrmaets™);

(a) Assumed Contracts that cannot be terminated upon thirty (30) days® or
less notice without penalty and have an unexpired term of six (6) months or more,

{b) Assumed Contracts that involve annual commilments or pavment in
excess of $200,000 (but excluding all student enrollment agreements in customary form):

(c) Assumed Confracts that constitute an Indebiedness;

(d) Assumed Contracts that constitute a guaranty by any of the Sellers of
obligations of any Person other than another Seller or that require any of the Sellers to indemnify
any Person;

(&) Assumed Contracts providing for the extension of credit by any of the
Sellers;

(f) Assumed Contracts limiting the ability of any of the Sellers to conduct the
Everest Plus Business in any material respect,

i) Assumed Contracis  that  are  collective  bargaining  agreements,
amendments thercto, memorialized past practices or other agreements with any labor union,
employees’ association or other employee representative of a group of employees:

{h) Assumed Contracts that restrict any Business Employee’s ability to
compete against the Everest Plus Business, solicit employees or customers, or disclose
confidential information or that restrict any Business Employee’s post-separation professional
activilies.

(i) Assumed Contracts that are for the employment, severance or retention of
any Business Employee providing for annual compensation in excess of $150,000 or post-
separation or severance payments in excess of $50,000, except for scparation or severance
obligations arising from the Transactions;

() Assumed Contracts that are for capital expendilures in an amount

exceeding $100.000 in any individual case or 51,000,000 in the aggregate; and
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(k) the Assumed Leases.

True, accurate and complete copies of all Material Contracts, together with all amendments,
waivers, or other changes thereto, have been provided to Purchaser. Each Material Contract is a
valid and binding obligation of sach Seller party thereto, enforceable against it in accordance
with its lerms, except as the same may be limited by bankruptey, insolvency, reorganization,
moraterium or similar laws now or hereafter in effect relating W creditors’ rights generally.
Except as set forth in Section 2.9 of the Seller Disclosure Schedule, there are no defaults by any
Seller under any Material Contract or, to the Knowledge of the Sellers, by any other pary
thereto.

Section 2,10 Insurance. Section 2.10 of the Seller Disclosure Schedule sets forth (a) a
true and correct list of all pelicies of insurance (including policy number, insurer, insured partics,
cxpiration date and type of coverage) maintained by the Sellers or their Affiliates and relating o
the Everest Plus Business. the Purchased Assets or the Assumed Liabilities {collectively, the
“|nsurance Policies™); and (b) a true and correct list of all matenal pending claims and the claims
history for the Sellers since the Compliance Date. All such Insurance Policies are in full force
and effect, and none of the Sellers or their Affiliates has received any written notice of
cancellation of, material premium increase with respect Lo, or material alteration of coverage
under, any of the Insurance Policies. There are no material ciaims related to the Everest Plus
Business, the Purchased Assets or the Assumed Liabilities pending under any Insurance Policies
as to which coverage has been denied or disputed or in respect of which there is an cutstanding
reservation of rights. All premiums due on the Insurance Policies have either been paid or, if not
vet due, accrued. Wone of the Sellers or their Affiliates is in default under, or has otherwise
failed to comply with, in any material respect, any provision contained in any such Insurance
Policy. True, complete and complete copies of the Insurance Policies have been made available
to Purchaser.

Section 2.11  Litigation; Compliance with Laws.

{a) Except as set forth in Section 2.11(a) of the Seller Disclosure Schedule,
there is no material Action at law or in equity before any Governmental Entity pending or, 1o the
Knowledge of the Sellers, threatened, against any Seller, the Everest Plus Business or the
Purchased Assets. Except as set forth in Section 2.11(a) of the Seller Disclosure Schedule,
neither the Sellers nar any of their Subsidiaries are party to or bound by any currently effective
Order that relates to the Everest Plus Business or any Purchased Asser. Except as set forth in
Section 2.11{a} of the Seller Disclosure Schedule, there is no claim of wrongful termination or
otherwise relating to employment matters pending or, to the Knowledge of the Sellers,
threatened, against any Seller that is likely 1o result in an adverse damages award of greater than
£100,000, in¢clusive of all economic, compensatory, statutory, and other damages, and the Sellers
are insured (in excess of a $250,000 self-insured retention) for all such claims.

{b) Except as set forth in Section 2.11(b) of the Seller Disclosure Schedule,
neither the Sellers nor any of their Subsidiaries are in violation in any material respect of any
Law to which any ol them, the Everest Plus Business or the Purchased Assets, is subject.
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(c) No transfer of assets or property is being made by the Sellers and no
ohligation is being incurred by the Sellers in connection with the Transactions with the intent to
hinder, delay or defraud either present or future creditors of Sellers.

(d) Since the Compliance Date, none of the Sellers or any of their
Representatives or, to the Knowledge of the Sellers, any other Person associated with or acting
on hehalf of any of the Sellers, has directly or indirectly (a) made any contribution, gift, bribe,
rebate, payoff, influence payment, kickback, or other payment to any Person, private or public,
regardless of form, whether in money, property, or services (i} 10 ohtain favorable treatment in
securing or maintaining business; (i) to obtain any license, permut, approval or gualification: or
(iii) to obtain or maintain any other special concessions or treatment for or in respect of any of
the Sellers in violatian of any Law, or (b) established or maintained any fund or asset of the
Sellers that has not been recorded in the Books and Records of any of the Sellers.

Section 2,12 Taxes.

(a)  All Tax Returns required to be filed with respect to the Everest Plus
Business and the Purchased Assets prior to the Closing Date have been or will be timely filed
(taking into account extensions), and such Tax Retums are or, if not yet [iled, will be, complete
and correct in all material respects,

(b) Al Taxes (whether or not shown or required o be shown on any Tax
Return) required to be paid with respect to the Everest Plus Business and the Purchased Assets
prior to the Closing Date have been paid or will be timely paid by the due date thereof, other than
any such Taxes that are or will he contested in good faith by appropriate proceedings and for
which adequate reserves will have been established.

(c) All Taxes with respect to the Everest Plus Business and the Purchased
Assets that were or will be required to be withheld, deducted or collected prior to the Closing
Date have been or will be duly withheld, deducted and colleeted and, to the cxtent requircd, have
been ar will be paid to the proper Taxing Authority.

{d) There are no Encumbrances for Taxes (other than Permitted
Encumbrances) upon any of the Purchased Assets.

(e)  None of the Purchased Assets (A) is property that 1s required to be freated
as being owned by any other person pursuant to the so-called safe harbor lease provisions of
former Section 168(H)(8) of the Code (B) directly or indircetly secures any debt the intercst on
which is tax-exempt under Section 103(a) of the Code, or (C) is “tax-exempl use property”
within the meaning of Section 168(h) of the Code.

(f) Except as set forth on Section 2.12 of the Seller Disclosure Schedule, no
extensions or waivers of statutes of limitations have been given or requested with respect to any
Taxes or Tax Returns with respect to the Everest Plus Business and the Purchased Assets.
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(&) All deficiencies asserted, or assessments made, with respect to the Everest
Plus Business and the Purchased Assets as a result of any examinations by any Taxing Authority
have been fully paid.

(h) Except as set forth on Section 2,12 of the Seller Disclosure Schedule, none
of the Sellers is a party 10 any Action by any Taxing Authority with respect o the Everest Plus
Business or the Purchased Assets.

(1) None of the Sellers is or has been a party . or a promoter of, a
“reportable transaction” within the meaning of Section 6707A(c)( 1) of the Code and Treasury
Regulations Section |.601 1-4(b).

(1) Nome of the Sellers has engaged in any operations or activities that are
subject to reporting obligations under Section 999 of the Code (relating to international
boycotts).

Section 2.13  Emplovee Benefit Plans,

(a) Section 2.13{a) of the Scller Disclosure Schedule sets forth a true and
complete list of each material “cmployee benefit plan,” as defined in Section 3(3) of ERISA, and
each and every other material written, unwritten, formal or informal plan, agreement, program,
policy or other arrangement involving direct or indirect compensation (other than workers'
compensation, uncmployment compensation -and other government programs), employment,
severance, consulting, disability benefits, supplemental unemployment benefits, vacation
benefits, retirement benefits, deferred compensation, profit-sharing, bonuses, stock options, stock
appreciation rights, other forms of incentive compensation, post-retirement insurance henefits, or
other benefits, entered into, maintained or contributed 1o by the Sellers or any of their
Subsidiaries or with respect to which the Sellers or any of their Subsidiarics has or may in the
future have any liability (contingent or otherwise), in sach case only with respect to which any
Business Employee has any present or future rights to benefits, Each plan, agreement, program,
policy or arrangement required to be set farth on the Seller Disclosure Schedule pursuant to the
foregoing is referred to herein as a “Benefit Plan.”

(b) The Sellers have made available the following documents to Purchaser
with respect to each Benefit Plan: (1) correct and complete copies of all documents embodying
such Benefit Plan, including (without limitation} all amendments thereto, and all related trust
documents, (2} a writlen description of any Denefit Plan that is not set forth in a written
document, (3) the most recent summary plan description together with the summary or
summaries of material modifications thereto, if any, (4) the three most recent annual actuarial
valuations, il any, (5) all IRS or Depariment of Labor (“DOL") determination, opinion,
notification and advisory letters, (0) the three most recent annual reports (Form Series 3500 and
all schedules and financial statements attached thereto), il any, (7) all matenizl correspondence to
or from any Governmental Entity received in the last three years, (8) all discrimination tests for
the most recent three plan vears, and (9) all material written agreements and contracis currently
in effect, including (without limitation) administrative service agreemenls, group annuity
contracts, and group insurance contracis.
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() Each Benefl Plan has been maintained and administered in all material
respects in compliance with its terms and with the requirements preseribed by any and all
statutes, orders, rules and regulations {foreign and domestic), including (without Timitaion)
ERISA and the Code, thal are applicable to such Benefit I'lans. Each Benefit Plan imended to be
gualified under Section 401(a) of the Code and each trust intended to qualify under Section
501(a) of the Code is so qualified and either: (1) has obtained a currently effective favorable
determination notification, advisory andfor opinion letter, as applicable, as to its qualified status
(or the qualified status of the master or prototype form on which it 15 established) from the IRS
covering the amendments to the Code effected by the Tax Reform Act of 1986 and all
subsequent legisfation for which the TRS will currently 1ssue such a letter, and, 1o the Knowledge
of the Sellers, no amendment to such Benefit Plan has been adopted since the date of such letter
covering such Benefit Plan that would adversely affect such favorable determination; or (2) still
has & remaining period of time in which to apply for or receive such letter and to make any
amendments necessary to obtain a favorable determination.

(d)  No Benefit Plan currently or in the past six (6) vears maintained,
sponsored, contributed o or required to be contributed to by the Scllers, any ol their
Subsidiaries, or any of their respective current ar former ERISA Affiliates is or at any time in the
past six (6) yvears was (1) o “multiemployer plan™ as defined in Section 3(37) of ERISA, (2) &
plan described in Section 413 of the Code, (3) a plan subject to Title 1V of ERISA, {4} 5 plan
subject to the minimum funding standards of Section 412 of the Code or Section 302 of ERISA,
cr (3) a plan maintained in connection with any trust descnbed in Seetion 30 1{e)(™) of the Code.
The term “ERISA Affiliate” means any Person that, together with the Sellers or any of their
Subsidiaries, would be deemed a “single emplover™ within the meaning of Section 4 14(k). {c),
{m) ar (o) ol the Code.

(e) (i) Except as set forth in Section 2.13(g) of the Seller Disclosure Schedule,
none of the Sellers is subject to any material liability or penally under Sections 49735 through
49808 of the Code or Title | of ERISA; (ii) sach of the Sellers has complied in all material
respects with all applicable health care continuation requirements in Section 4980B ol the Code
and in ERISA; and (it} no material “Prohibited Transaction,” within the meaning of Seclion
4975 of the Code or Sections 406 or 407 of ERISA and not otherwise exempt under Section 408
ul ERISA, has occurred with respeet to any Henefit Plan.

{n Mo material action, suit or claim (excluding claims for benefils incurred in
the ordinary course) has been brought or is pending or. ta the Knowledge of the Sellers.
threatened against or with respect (o any Benefit Plan or the assets or any fiduciary thereof (in
that Person’s capacity as a fiduciary of such Benefit Plan). Thete are no audits, inguiries or
proceedings pending or, to the Knowledge of the Sellers, threatened by the IRS, DOL, or other
Governmenial Entity with respect to any Benefit Plan,

Section 2.14  Emplovment Matters.

{a) Mo Seller is a party to any collective bargaining agreement with respect (o
the Everest Plus Business and, to the Knowledge of the Sellers, there are no labor unions or other
organizations that have filed a petition with the National Labor Relations Board or any other
Governmental Entity sesking certification as the collective bargaining representative of any
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Business Employee. Since the Compliance Date, there has not been any, there is not presently
pending or existing any, and there is not, to the Knowledge of the Sellers, any threatenad.
(i) strike, lockout, slowdown, picketing, or work stoppage or other concerted employee activity
with respect Lo the Business Employees or (ii) except as set forth in Section 2.14{a) of the Seller
Disclosure Schedule, unfair labor practice charge against any Seller by any Business Employee
or labor organization. Except as set forth in Section 2.14(a) of the Seller Disclosure Schedule,
since the Compliance Date, to the Knowledge of the Sellers, no labor unions or other
organizations have represented. purported to represent or attempted to organize or represent any
Business Emplovees.

(b) Section 2 14(b} of the Seller Disclosure Schedule lists, as of the
Agreemenl Date, all Business Employees, and for each such employee: (i) job position; (ii) job
lacation, (iit) the level of base compensation or regular base wage rate, as applicable; (iv) date of
hire; (v) full-time or part-time status; and (vi} Fair Labor Standards Act status (exempt or non-
exempt).

(¢) Since the Compliance Date, the Sellers have correctly classified Business
Employees and former employees as exempt employees or nonexempt employees under the Fair
Labor Standards Act and other Laws, except for any instances of misclassification that would not
reasonably be expected, individually or in the aggregate, to be material. All Business Emplovees
are legally permitted to be employed by the Sellers in the jurisdiction in which such Business
Employee is employed in their current job capacities. Since the Compliance Date, all
independent contracters providing services to the Everest Plus Business have been properly
classified as independent contractors for purposes of federal and applicable state Tax Laws,
Laws applicable to employee benefits and other Laws, except for any instances of
misclassification that would not reasonably be expected, individually or in the aggregate, to he
material,

(d) Cxcept as set forth in Section 2.14(d) of the Seller Disclosure Schedule,
the Sellers are in compliance in all material respects with all Laws and arbitration awards
relating to employment, and employment practices of Business Employees. including but not
limited to Laws and awards addressing equal opportunity, civil rights, non-discrimination, non-
relaliation, whistleblowing, workers' compensation, immigration, wages, employee exemption
status, hours, overtime, benefits, collective bargaining, the payment of social security and similar
taxes, income tax withholding, occupational safety and health, and/or privacy rights. and have
been in compliance since the Compliance Date.

(e) Since July 1, 2013, with respect ta the Everest Plus Business, no Seller has
effectuated (i) a “plant closing™ as defined in the Worker Adiustment and Retraining Notification
Act, 29 US.C. §§ 2101 et seq. (the "WARN Act”) (or any similar state, local or foreign law)
affecting any site of employment or one or more facilities or operating units within any sitc of
employment or facility of a Seller, (ii) a “mass layofT" as defined in the WARN Act (or any
similar state, local or foreign law) affecting any site of employment or facility of the Everes: Plus
Business, or (1ii) a "Relocation” or “Termination” within the meaning of California Labor Code
§ 1400 e seq.
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{f) Except as set forth in Section 2_14(f} of the Seiler Disclosure Schedule, all
of the Business Employces are employed on an “at will” basis and are not employed for any
fixed term.

{a} Except as set forth in Section 2.14(g) of the Seller Disclosure Schedule, no
Business Employee has been involuntarily terminated within 90 days preceding the Agreement
Date, and the Sellers shall not inveluntarily terminate any Business Employee with a title of
Regional Vice President or above (including campus Presidents) for Business Employees in the
field, or Vice President or above for Business Employees in the campus support group. prior o
the Closing Date except with prior written notice to and the approval of Purchaser, which
appraval shall not be unreasonably withheld.

Section 2.15 Environmental Matters. Except as set forth in Section 2.15 of the Seller
Msclosure Schedule:

(a) With respect to the Everest Plus Business, the Sellers are currently and
have been at all times since the Compliance Date, in material compliance with all applicable
Laws in effect relating to the protection of the environment or to the presence. use, production.
generation, handling, transportation, treatment, storage. disposal, distribution, labeling, testing,
processing, discharge, release, threatened release, control or cleanup of any Hazardous Materials.
in the environment and including. the Comprehensive Environmental Response, Compensation
and Liability Act (42 U.8.C. § 9601 et seq.), the Hazardous Materizls Transportation Acl (49
US.C. App. § 1801 et seq.), the Resource Conservation and Recovery Act (42 LL5.C. § 6901 et
seq.), the Clean Water Act (33 U.S.C. § 1251 el seq.), the Clean Air Act (42 U.5.C. § 7401 et
seq.) the Toxic Substances Control Act (15 US.C, § 2601 et seq.), and the Federal Insecticide,
Fungicide, and Rodenticide Act (7 UL.S.C. § 136 et seq.), to the extent cach is applicable and as
each has been amended and including the regulations promulgated pursuant thereta (the
“Environmental Laws").

(k) The Sellers currently possess and are in material compliance with, and
since the Compliance Date, have possessed and been in material compliance with, all Approvals
and Permits required by any Environmental Laws for the operation of the Everest Plus Business.

(c) Except as in material compliance with Environmental Law, the operations
of the Everest Plus Business have not caused any release of Hazardous Materials in violation of
any Environmental Laws at (i) the Rental Real Estate, or (ii) to the Knowledge of the Sellers, any
other property at which the Sellers have disposed of or arranged for the disposal of Hazardous
Muterials.

(d)  There are no Actions at law ar in equity before any Governmental Entity
related to any Environmental Law that are pending, or to the Knowledge of the Sellers,
threatened against the Sellers nr any of their Subsidiaries in connection with the Everest Plus
Business.
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Section 2,16 Educational Laws and Educational Approvals

{a) Except as set forth in Section 2.16(a) of the Seller Disclosure Schedule,
gach Everest Plus School has been, since the Compliance Date, in compliance in all material
respects with all applicable Educational Laws. Since the Compliance Daiz, each Everest Plus
School has held and presently holds all Educational Approvals necessary to conduct the Everest
Plus Business, as then or presently conducted, including approvals required for each campus,
additional location, branch, facility or other location where any Everest Plus School has offered
all or any portion of an educational program, and all approvals required for any facility or
location from which any Everest Plus School administers, teaches or otherwise supports
programs offered online or through other distance education delivery methods. Except as set
forth in Section 2.16(a) of the Seller Disclosure Schedule, each Everest Plus School has been,
since the Compliance Date, in compliance in all material respects with the terms and conditions
of all such Educational Approvals. Since the Compliance Date, except as set forth in Section
2.16{a) of the Seller Disclosure Schedule, each such Educational Approval is in full force and
effect, and no proceeding for the suspension, limitation, revocation, termination or cancellation
of any of them is pending. Except as set forth in Section 2.16{a} of the Seller Disclosure
Schedule, since the Compliance Date, no application made by any Everest Plus School o any
Educational Ageney has been denied or materially limited or conditioned.

(b)  Since the Compliance Date, except as set forth in Section 2.16(b)} of the
Seller Dhsclosure Schedule, each Everest Plus School and each campus or location thereof has
been licensed or met the gualifications to be exempt [rom licensure by the applicable State
Educationzl Agencies, aceredited by the applicable Accrediting Body or Accrediting Bodies, and
has been certified by ED as an eligible institution of higher education and is a partv to a Program
Participation Agreement with ED, With the exception of the annual financial aid compliance
audits required by 34 C.IF.R. § 668.23, and routine reporting thatl occurs an an annual basis with
respect to institutions regelated by such Educational Apency or renewal-related reviews, and
excep! as set [orth in Section 2.16{b) of the Seller Disclosure Schedule, since the Compliance
Date, none of the Sellers or any Everest Plus Scheol has received written notice of (i) any
investigation, review, or audit of the operation of the Title IV Programs of any Everest Plus
Schoal; (i1) any review of the Educational Approvals by ED or any other Educational Agency of
any Everest Plus School; or (iii) any complaints by students or employees as filed and currently
pending with an Educational Agency with respect to any Everest Plus School. Except as set
forth in Section 2.16(b) of the Seller Disclosure Schedule, since the Compliance Date, none of
the Sellers or any Everest Plus Schoo! has received written notice of any alleged material
violation of any Educational Law related o maintaining and retaining in full force and effect any
Educational Approvals necessary for each Everest Plus School's existing operations. Except as
set forth in Section 2. 16{b) of the Seller Disclosure Schedule, to the Knowledge of the Sellers, no
fact or circumstance exists that would be likely to result in the termination, revocation,
suspension, restriction or failure of any Everest Plus School to obtain renewal of any Educational
Approval or 10 obtain any Pre-Closing Educational Consent or Post-Closing Educational
Consent.

(e} Except as set forth in Section 2. 16(c) of the Seller Disclosure Schedule,
each Everest Plus Schoul has since the Compliance Date bean in material compliance with any
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and all applicable Educational Laws relaling to Student Financial Assistance, including, without
limitation, the Title IV program participation, financial responsibility and administralive
capability requirements promulgated by ED at 34 C.F R, §§ 668.14, 668.16, and 668.171-175, as
well as the student eligibility requircments promulgated by ED at 34 C.F.R. £ 668.31-39. Since
the Compliance Date, except as set forth in Section 2.16(c) of the Seller Disclosure Schedule,
cach Everest Plus School has been in material compliance with the Program Integrity Rules and
the Gaintul Employment Disclosure Requirements.

(d) Section 2.16(d) of the Seller Disclosure Schedule sets forth the full
address of each Everest Plus School and each campus, additional location, branch, facility or
other location where any Everest Plus School, at any time since the Compliance Date. has
offered 50 percent or more of an educational program for which Title 1V Program funds are
offered or administered.

(e} Since the Compliance Date, the Sellers and each Everest Plus School have
obtained all material Educational Approvals required to offer cach educational program offered
by any Everest Plus School for which Title IV Program funds have been provided, and each such
educational program has since the Compliance Date been an “¢ligible program™ in compliance in
all matenial respects with the requirements of 34 CF.R. § 668.8.

() Since the Compliance Date, cxcepl as sel forth in Section 2.16(0) of the
Seller Disclosure Schedule, the Sellers and cach Everest Plus School have complied in all
material respects with the applicable Educational Laws regarding misrepresentation including
but not limited to 34 C.F.R, Part 668 Subpart IF.

{g) Since the Compliance Date, each Everest Plus School has disclosed and
timely reporied, in compliance in all material respects with the applicable provisions of 14
C.F.R. Part 600: {i) the addition of any new educational programs or locations; and (ii) the
ownership of each Everest Plus School, including any shifis in ownership or control, including
any changes in reported ownership levels or percemages, Since the Compliance Date, with
respect to any location or facility of any Fverest Plus School that has closed or at which any
Everest Plus School ceased providing educational programs, the Everest Plus School complied in
all material respects with all Educational Laws related to the closure or cessation of instruction at
such location or facility, including without limitation requirements for teaching out students from
such location or facility.

(h) Except as set forth in Section 2.16(h) of the Seller Disclosure Schedule,
since the Compliance Date, no Everest Plus School has provided any educational instruction on
behalf of any other institution or organization of any sort, and no other institution or organization
of any sort has provided any educational instruction on behalf of any Fverest Plus School.

(i) Since the Compliance Date, each Everest Plus School'has complied with
Title IV Program requircments, as set forth at 20 U.S.C. § 1094(a)(20) and implemented at 34
CFR. §668.14b)(22), regarding the payment of a commission, bonus, or other incentive
payment based directly or indirectly on success in securing enrollments or financial aid (o any
person or entity engaged in any student recruiting or admission activities or in making decisions
regarding the awarding of Title IV Program funds.
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(i) Except as set forth on Section 2.16( 1) of the Seller Disclosure Schedule.
for any fiscal vear ending after the Compliance Date, no Everest Plus School has received more
than ninety percent of its revenues from the Title IV Programs, as set forth in 34 CFR.
§4 668.14 and 668.28.

(k) Except as set forth in Section 2.16(k) of the Seller Disclosure Schedule,
since the Compliance Date, no entity or organization that has a studemt lending relationship with
any Everest Plus School and that provides or originates either Educational Loans, Seller Private
Educational Loans or Private Educational Loans has terminated or otherwise significantly
modified or reduced the availability of such loans to students cnrolled in any Everest Plus
Schoaol.

{1 Each Everest Plus Schoal has complied in all material respects with ED’s
tinancial responsibility requirements in accordance with 34 C.E.R. §668.175 for each of the
fiscal years ending since the Compliance Date, including any compliance based an the pusting of
an irrevocable letter of credit in favor of ED. Except s set forth in Section 2.16(1) of the Scller
Disclosure Schedule, since the Compliance Date, no Everest Plus Schoo! has received written
notice of a request by anv Fducational Agency requiring the Sellers, any of their Subsidiaries or
any Everest Plus School to post a letier of credit or other form of surety for any reason, including
uny request for a letter of credit based on late refunds pursuant to 34 C.F.R. §668.173, or
received any request or requirement tha any Everest Plus School process Title 1V Program funds
under the reimbursement or heightened cash monitoring—level 2 procedures, as those procedures
are set forth at 34 C.F.R. § 668,162

(m)  Since the Compliance Date, except as set forth n Section 2.16(m) of the
Seller Disclosure Schedule, each Everest Plus School has been in compliance in all material
respects with all Educational Agency and ED requirements and regulations, including but not
limited to requirements set forth at 34 C.F.R, § 668.22, relating to (i) fair and equitable refunds
policy and (ii) the calculation and timely repayment of federal and nonfederal lunds.

in) Since the Compliance Date, each Everest Plus School has complied in all
material respects with (i) the requirements governing preferred lender relationships, Seller
Private Educational Loans, Private Educational Loans, and codes of conduct as sel forth in 20
LU.S.C. § 1094; and (ii) applicable provisions of 20 U.S.C. § 1085(d)(19) and 34 CFR. §
682.212 regarding prohibited inducements. Since the Compliance Date, the Sellers (as related to
the Everest Plus Schools) and each Everest Plus School have complied in all material respects
with Applicable Laws and Educational Laws related 1o the exiension of credit or that are
otherwise applicable to any educational financing program offered (o students by the Sellers (as
related to the Everest Plus Schools) or such Everest Plus School, including, but not limited 1o,
the Truth in Lending Act, Equal Credit Opportunity Act. and Fair Credit Reporting Act.

(o) Except as set forth in Section 2.16{0) of the Seller Disclosure Schedule,
each Everest Plus School has complied in all material respects with all Educational Agency
requirements concerning the proper calculation and timely reporting of student outcomes,
including but not limited to retention, completion or graduation, and placement or employment
rates, as applicable, and the methodology for calculating such rates.
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(p)  Section 2.16(p) of the Seller Disclosure Schedule sets forth (i) the
published 3 year cohort default rates for each Everest Plus School calculated by ED under 32
C.F.R. Part 668 Subpart N for fiscal years 2009, 2010 and 2011, and (ii) the published 2 vear
cohort default rates for each Everest Plus School for the three most recent federal fiscal years for
which such default rates have been calculated and published by ED.

{q) To the Knowledge of the Sellers, none of the Sellers or any Person that
exercises Substantial Control over any of the Sellers ar any Everest Plus School, or member of
such Person’s family (as the term “family™ is definad in 34 C.F.R § 668.174(c)4)), alone o
together (i) exercises or, since the Compliance Date, exercised Substantial Control over another
institution or third-party servicer (as that term is defined in 34 CFR. §668.2) that owes a
liability for a vialation of a Title 1V Program requirement or (ii) owes a liability for a Title |V
Program violation.

{r) Since the Compliance Date, to the exient that anv Everest Plus Schoal has
received services from Socle, the agreement for such services and the performance of services
thereunder have complied in all material respects with all applicable Educaional Laws
including. without limitation, the requirements of 34 CF.R, § 668,25

{s) To the Knowledge of the Sellers, none of the Sellers {as related 1o the
Everest Plus Schools) or any Everest Plus School has employed in a capacity involving
administration of Title IV Program funds, any individual who has been convicted of, or has pled
aola contendere or puilty 10, a crime involving the acquisition, use or expenditure of funds of a
Governmental Entity or Educational Agency, or has been administratively or Judicially
determined to have committed fraud or any other violation of Law involving funds of any
Governmemal Entity or Educational Agency.

() l'o the Knowledge of the Sellers, none of the Sellers or any Lverest Plus
School has, since the Compliance Date contracted with an mstitution or third-party servicer that
has been terminated under Section 432 or 487 of the HEA for-a reason involving the acquisition,
use, or expenditure of funds of a Governmental Entity or Educational Agency, or has been
administratively or judicially determined to have committed fraud or any other violation of Law
involving funds of any Governmental Entity or Educational Agency.

(u)  Nene of the Sellers or any Everest Plus School. nor any Affiliate of any
Everest Plus School or other Person that has the power, by contract or ownership interest, to
direct or cause the direction of management or policics of any Everest Plus School has filed for
relief in bankruptcy or had entered against it an order for relief in bankruptcy.

(v) None of the Sellers or any Everest Plus School, or any chiel executive
officer thereof. have pled guilty to, pled nolo comtendere, or been found guilty of, a crime
involving the acquisition, use or expenditure of funds under the Title 1V Programs or been
Judicially determined to have committed fraud involving funds under the Title 1V Programs.

(w)  Tothe Knowledge of the Sellers. since the Compliance Date, none of the
Sellers (as related to the Everest Plus Schoaols) or any Everest Plus School has contracted with or
employed any Person that has been, or whose officers or employees have been. convicted of, or
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pled nolo contendere or guilty ta, a crime involving the acquisition, use or cxpenditure of funds
of any Governmental Entity or Educational Agency, or administratively or judicially determined
to have committed fraud or any other viclation of Law invelving funds of any Governmental
Entity or Educational Agency.

(%) The Sellers have pravided to Purchaser copies of material correspondence
and documents currently in their possession received from, or sent by or on behall of any Everest
Plus School o ED or any other Educational Agency that were (i) sent or received since the
Compliance Date or relate 1o any issue that remains pending and (ii} relate to (1) any written
notice that any Educational Approval is not in full torce and effect or that an event has oecurred
that constitutes or, with the giving of notice or the passage of time or both, would be expected to
result in revecation of such Educational Appraval; (2) any written notice thal the Everest Plus
School has violated in any material respect any Educational Law; (3) any Compliance Review;
(4) any written notice of an intent to limit, show cause, suspend, terminate, revoke, cancel, not
rencw or condition (including any action placing the Everest Plus School or location thereof on
probation) the accreditation of the Everest Plus Schaol; (3) any written notice of an intent or
threatened intent to condition the provision of Title [V Program funds to the Everest Plus School,
or the continued operation of the education programs offered by the Everest Plus School on the
posting of a letter of credit or other surety in favor of ED or any Educational Agency; (6) any
written notice of an intent to provisionally certify the eligibility of the Everest Plus School to
participate in the Title IV Programs or ( 7) the placement or removal of the Everest Plus School
on or from the reimbursement or heightened cash manitoring methed of payment under Titie [V
Programs.

Section 2.17  Title to Assets: Sufficiency of Assets.

{a) The applicable Sellers have valid title, free and clear of all Encumbrances
{other than Permitted Encumbrances and liens in favor of Bank of America, N.A. as the
administrative agent under the Credi Agreement), 1o all of the Purchased Assets.

(b} Except as set forth in Section 2.17(b) of the Seller Disclosure Schedule,
the Purchased Assets {whether owned by the Sellers or leased or licensed from other Persons as
disclosed hercin) constitute all of the tangible and intangible property and services, necessary for
the continued conduct of the Everest Plus Business after the Closing and none of the Excludad
Assets are used in to the Everest Plus Business.

Section 2.18  Permits.  Except as set forth in Section 2.18 of the Seller Disclosure
Schedule, the Sellers (a) own or possess all right, title and interest in and 1o all of, and arv in
compliance with all terms and conditions of, all material permits, regisirations, licenses,
franchises, certifications, approvals, exemptions and other approvals from any Governmental
Entity required for the ownership and conduct of the Everest Plus Business s presently
conducted (collectively, the “Approvals”), and (b) arc in compliance in all material respects with
the terms and conditions of such Approvals and have not received any written notice that any
Seller is in violation in any material respect of any of the terms or conditions of such Approvals,
All Approvals are in full force and effect, and there is no actual or threaened suspension,
cancellation, or invalidation of anv Approval,
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Section 2,19 |nternal Controls,

fa) The Sellers (with respect to the Everest Plus Business} maintain systems
of internal accounting cantrols sufficient to provide reasonable assurances that: (i) transactions
relating to the Everest Plus Business are executed in accordance with management’s general or
specific authorization and (ii) transactions relating to the Everest Plus Business are accurately
recorded as necessary to permit the preparation of financial statements and to maintain
accountability for its assets,

(b) The Books and Records, true, correct, and complete copies of which have
been provided to Purchaser, arc complete and correet in all material respects and represent
actual, bona fide transactions and have been maintained in accordance with sound business
practices and the reguirements of Seclion 13(b)(2) of the Exchange Act, including  the
maintenance of an adequate system of internal controls.

Section 2.20  Affiliated Transactions. Except as set forth on Section 2.20 of the Seller
Disclosure Schedules, and except for the DCP Plan and as provided in Section | 3(¢). none of the
Assumed Liabilities is a liability payable 1o or in faver of any director, afficer, manager, or
employee of any of the Sellers or their respective Affiliates and none of the directors, officers,
employees, or managers of any of the Sellers or their Affiliates has any right to or interest in any
of the Purchased Assets (other than the Books and Records).

Section 2.21  Brokers®, Finders' Fees. etc. Except for the ees and expenses of Barclays,
which will be paid pursuant to Section 1.7(c), there are no rights to brokerage commissions.
finders' fees or similar compensation in connection with the Transactions based on amy
arrangement or agreement made by or on behalf of the Sellers or any of their respective
Affiliates, officers, employees, managers or directors.

Section 2.22 SEC Documents, Fach report, schedule. form. statement and other
document filed by Parent with the SEC since J uly I, 2013 (collectively, the “SEC Documents™)
complied as to form in all material respects with the requirements of the Exchange Act, and the
rules and regulations of the SEC applicable thereto at the time of its filing. and none of the SEC
Documents contained any untrue statement of & material fact or omitted to state a material fact
required to be stated therein or necessary in order 1o make the statements therein, in light of the
circumstances under which they were made, not misleading, None of the SEC Documents. as
amended to date, contains as of the Agreement Date any untrue statement of 4 material fact r
omiis 10 state a material fact required to be stated therein o necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading,

Section 2.23  Disclaimer. The representations and warranties of the Sellers set forth in
this Section 1.13(d) or in the other Transaction Documents constitute the sole and exclusjve
representations and warranties of the Sellers to Purchaser in connection with the Transactions,
and 2|l other representations and warranties of any kind or nature, expressed or implied, arc
specifically disclaimed by the Sellers. Without limiting the foregoing, the Sellers are not making
any representation or warranty to Purchaser with respect to any hinancial projection or forceast
relating to the Everest Plus Business or the prospectsof the Everest Plus Business,
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ARTICLE 111

REPRESENTATIONS AND WARRANTIES
OF PURCHASER

Purchaser hereby represents and warrants to the Sellers as follows:

Section 3.1 Organization; Authorization.

(a) Purchaser is a corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware.  FExcept as would not prevenl the
consummation of the Transactions, Purchaser has all requisite corporate power and authority o
own, lease and operate all of the assers owned, leased or operated by it and 1o carry on its
business as currently conducted, and is duly qualified or licensed te do business as a foreign
corporation in good standing in each jurisdiction in which the character of the assets owned,
leased or operated by it or the nature of jts business requires such qualification,

(b) Purchaser has the full corporate power and authority to enter into this
Agreement and each other Transaction Document to which it is or, at the Closing, will become a
party, and to carry out the Transactions and to perform its obligations hereunder and thereunder,
The execution and delivery of this Agreement and each other Transaction Document to which
Purchaser is or, at the Closing, will become a party, and the consummation of the Transactions.
have been duly and validly authorized by all necessary corporate action on the part of Purchaser,
This Agreement and each other Transaction Document to which Purchaser is or, at the C losing,
will become a panty are valid and binding obligations of Purchaser. enforceable against
Purchaser in accordance with their respective lerms except as the same may be limited by
bankruptcy, insolvency, reorgamzation, moratorium or similar laws now er hereaficr in effect
relating to creditors’ rights generally.

Scetion 3.2 No Violation. Neither the cxecution, delivery and performance by
Purchaser of this Agreement and each of the Transaction Documents to which Purchaser is or
will be a party nor the consummation of the Transactions will (i) violate, breach or be in conflict
with any provisions of the certificate of incorporation or bylaws or equivalem organizational
documents of Purchaser, (ii) with or without the giving of natice or the passage of time, or both,
violate, or be in conflict with or constitute a default {or give rise to any right of or automatic
termination, amendment, cancellation or acceleration) under any of the lerms, conditions or
provisions of any Contract or any Approval to which Purchaser is a party or by which any of its
assels may be bound, in any case that cannot be cured by obtaining Consent from the
counterparty or counterparties thereto, of ( v} subject to obtaining the Governmental Consents
and the Educational Consents set forth an Schedule A-1, violate any Law to which Purchaser is
subject, except for vickations, conflicts. breaches, defaults, or failure to obtain Consents or
provide netifications that would not reasonably be expected to materially impair the ability of
Purchaser 1o perform its obligations under this Agreement and the other Transaction Documents
to which it 15 a party or to consummate the Iransactions.

Section 3.3 Consents and Approvals. Except for the Governmental Consents set forth
in Section 2.3(a) of the Seller Disclosure Schedule and the Educational Consents set forth on

37

OMM_LIS 73923741 4




Schedule A-1. and except as would not reasonably be expected to materially impair the ability of
Purchaser to perform its obligations under this Agreement and the other Transaction Documents
to which it is a party or to consummatc the Transactions, no consent, appraval or authorization
of, or declaration, filing or registration with, any Governmental Entity or Educational Agency is
required to be made or obtained by Purchaser in connection with the execution, delivery and
performance of this Agreement and each of the Transaction Documents to which Purchaser is or
will be a party or the consummation of the Transactions.

Section 3.4  Litigation. There is no Action at law or in equity before any
Governmental Entity or Educational Agency pending or, to the Knowledge of Purchaser.
\hreatened, against Purchaser or its Subsidiaries that if determined adversely to Purchaser and/or
its Subsidiaries would reasonably be expected to materially impair the ability of Purchaser to
perform its obligations under this Agreement and the other Transaction Documents 1o which it is
a party or to consummate the Transactions. Except as would not reasonably be expected to
materially impair the ability of Purchaser to perform its obligations under this Agreement and the
other Transaction Documents to which it is a party or to consummate the Transactions. there
does not exist any outstanding Order against Purchaser or its Subsidiaries.

Section 3.5 Solvency. Immediately after giving effect to the Transactions, Purchaser
and each of ils Subsidiaries shall be able to pay their respective debts as they become due and
shall own property which has a fair saleable value greater than the amounts required to pay their
respective debts (including a reasonable estimate of the amount of all contingent liabilities).
Immediately after giving effect to the Transactions, Purchaser and each of its Subsidiaries shall
have adequate capital to carry on their respective businesses, including the Everest Plus
Business. Mo transfer of properly is being made and no obligation is being incurrad in
connection with the Transactions with the intent to hinder, delay or defraud either present or
future creditors of Purchaser and its Subsidiaries.

Seclion 3.6 Sufficient Funds. Purchascr has, as of the Agreement Date (through
unrestricted cash and marketable securities on its balance sheet), and at the Initial Closing, will
have (through unrestricted cash and marketable securities on its balance sheet), sufficient funds
available in cash to pay the Purchase Price and all other amounts payable by Purchaser under this
Agreement and the other Transaction Documents and to perform its obligations hereunder and
thereunder following the Closing. Without limiting the foregoing, Purchaser’'s ahility to
consummate the Transactions is not contingent on Purchaser’s ability to complete any public
offering or private placement of equity or debt securities or to obtain any other type of financing
prior to or on the Initial Closing,

Section 3.7 Educational Laws and Educational Approvals.

{a) To the Knowledge of Purchaser, there are no facts or circumstances
altributable to Purchascr or any of its Subsidiaries or to any other Person that exercises
Substantial Control with respect to Purchaser or any of its Subsidiaries, that would, individually
or in the ageregate, adversely affect any Everest Plus School’s ability to obtain any [:ducationa!
Consent.
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(h) To the Knowledge of Purchaser, neither Purchaser nor any of its
Subsidiaries, or any Person that exercises Substantial Control over Purchaser or any of its
Subsidiaries, or member of any such Persen’s family (as the term “family” is defined in 34
C.F.R. § 668.174(c)(4)), alone cr together, (i) exercises or exercised Substantial Control over
anather institution or third-party servicer (as that term is defined in 34 C.F.R. 3 668.2) that owes
a liability for a violation of a Title IV Program requirement or (ii) owes a liability lor a Title 1V
Program violation.

(c) To the Knowledge of Purchaser, neither Purchaser nor any of its
Subsidiaries has employed in a capacity involving administration of Title IV Program [unds, any
individual who has been convicted of, or has pled nolo contendere or guilty to, a crime involving
the acquisition, use or expenditure of funds of a Governmental Entity or Educational Agency, or
has been admimistratively or judicially determined 1o have committed fraud or any other
violation of Law nvolving funds of any Governmental Entity or Educational Agency.

() Tao the Knowledge of Purchaser, neither Purchaser nor any of s
Subsidiaries has contracted with an institution or third-party servicer that has been terminated
under Section 432 or 487 of the HEA for a reason involving the acquisition, use, or expenditure
of funds of a Governmental Entity or Educational Agency, or has been administratively or
Judicially determined to have committed fraud or any other violation of Law or Educational Law
invelving funds of any Governmental Entity or Educational Agency.

(e) None of Purchaser, any Subsidiary of Purchaser, any ED Affiliate of
Purchaser ar any other Person that after the consummation of the Transactions will have the
power, by contract or ownership interest, to direct or cause the direction of management or
policies of any Everest Plus School, has filed for relief in bankruptey or had entered against il an
order for relief in bankruptey.

(£} Meither Purchaser nor any of its Subsidiaries, or any chiel executive
officer thereof, has pled guilty to, pled nolo contendere, or been found guilty of, a crime
involving the acquisition, use or expenditure of funds under the Title IV Programs or heen
Jjudicially determined to have committed fraud involving funds under the Title [V Programs.

(2) Neither Purchaser nor any of its Subsidiaries, o the Knowledge of
Purchascr, has contracted with or employed any Person thal has been, or whose officers or
employees have heen, convicted of, or pled nolo contendere or guilty to, a crime involving the
acquisilion, use or expenditure of funds of any Governmental Entity or Educational Agency, or
administratively or judicially determined to have committed fraud or any other violation of Law
or Educational Law involving [unds of any Governmental Entity or Educational Agency,

Section 3.8 Brokers’, Finders' Fees. etc.  There are no rights 1o brokerage
commissions, finders’ fees or similar compensation in connection with the Transactions based on
any arrangement or agreement made by or on behalf of Purchaser or any of its Affiliates,
officers, employees, or directors

Section 3.9 Purchaser Acknowledgment. Purchaser hereby acknowledges and agrees
that (a) other than the representations and warranties sel forth in Section 1.13(d) or in any of the
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other Transaction Documents, none of the Sellers, their respective Affiliates, or any of their
respective Representatives make or have made any representation or warranty, Cxpress of
implied, at Law or in equity, as to any matter with respect to the Everest Plus Business, the
Purchased Assets. or the Assumed Liabilities, including as 1o (i) merchantability or Tiness for
any particular usc or purpose, (ii) the operation of the Everest Plus Business after the © losing in
any matter or (iii) the probable success or profitability of the Everest Plus Business or the
Purchased Assets after the Closing, and (b) except in cases of fraud or matters mvolving criminal
activity, other than the indemnification obligations of the Sellers set forth in ARTICLE VIII or as
s¢t forth in any of the other Transaction Documents, none of the Sellers, their respective
Affiliates, or any of their respective Representatives will have or will be subject to any lability
or indemnification obligation to Purchaser ur any of Purchaser’s Affiliates resulting from the
distribution to Purchaser, its Affiliates, or any of their Representatives of, or Purchaser's use of
any information relating to the Everest Plus Business, the Purchased Assets, or the Assumed
Liabilities, including any information, docurnents or material provided io Purchaser, itz
Affiliates, or any of their Representatives, whether orally or in writing, in certain “data rooms,”
management presentations, discussions, responses to questions submitted on behalf of Purchaser
or any other form in expectation of the Transactions.

ARTICLE 1V

COVENANTS PENDING CLOSING

Section 4.1 Restrictions on Conducl of Everest Plus Business. During the period from

the Agreement Date and continuing uniil the earlier of the termination of this A greement in
accordance with the terms hereof and the Closing Date, except as otherwise expressly set forth in
this Agreement or Schedule 4.1 or as otherwise previously consented 1o in writing by Purchaser
(which consent shall not be unreasonably withheld, conditioned or delayed), the Sellers shall not
engage in any practice, take any action, or cnter into any transaction outside the ordinary course
of business of the Sellers as currently conducted with respect to the Everest Plus Business, the
Purchased Assets or the Assumed Liabilities. Without limiting the generality of the foregaing,
without the prior consent of Purchaser. which consent shall not be unreasonably withhzld,
conditioned or delayed, the Sellers shall not, in each case with respect to the Everest Plus
Business, the Purchased Assets or the Assumed Liabilitics, during the period from the
Agreement Date and continuing until the earlier of the termination of this Agreement in
accordance with the lerms hereof and the Closing Date and, if applicable. the date of any
subsequent Closing contemplated by Section 6.4 (a) amend or otherwise change its certilicate of
incorporation or bylaws or equivalent governing documents to the extent such amendment or
change would prevent, materially delay or materially impede the consummation of the
Transactions, (b) increase in any material respect. or grant any material additional, salary,
benefits or other compensation, to any Business Employee, (c) enter into or terminate any
Contract not terminable without premium or penalty on 60 or fewer days’ notice or which would
be reasonably expected to involve the payment of $250,000 or more in anv 12-month period,
(d) amend. terminate, renew, extend or increase the rate of pavment under any Assumed Lease or
Teach Out Lease (1o the extent, with respect to anv Teach Out Lease. that such smendment
would adversely impact Purchaser’s rights under the related sublease), (e) sell or transfer any
owned real property used in the Evercst Plus Business cxcept in a transaction that would provide
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for Purchaser’s occupancy of the property pursuant to an operating lease of not fewer than 10
years and otherwise on terms reasonably acceptable to Purchaser, () cxcept as provided in
Section 5.3(a), take any action with respect to the Business Employees, including but not limited
to a mass layoff, plant or facility shutdown, closure of employment site, or the effectuation of
employee terminations, that creates any liability, or substantial risk thereof to Purchaser. under
the WARN Act or any similar, state, local or foreign law, including but not limited to the
California Labor Code, or (g) take or permit any action that would be required to be disclosed
pursuant to Section 2.6, or agree in writing to take any such action.

Section 4.2 Conduect of the Everest Plus Business. During the period from the
Agreement Date and continuing until the earlier of the termination of this Agreement in
accordance with the lerms hereof and the Closing Date, the Sellers shall use their respective
commercially reasonable efforts as currently exercised by the Sellers to: {1) maintain and
preserve intact the business and properties of the Everest Plus Business, includ ing its present
operations, physical factlities, and working conditions; and (ii) maintain and preserve the rights,
franchises, and relationships of its employees, contractors. students, customers, lessors, licensors,
lenders, suppliers. regulators and others having relationships with the Gverest Plus Business.
Without limiting the foregoing, from the Agreement Date and continuing until the earlicr of the
termination of this Agreemeni in accordance with the terms hereof and the Closing Date or, if
applicable, the date of any subsequent Closing contemplated by Section 6.4, the Sellers shall use
their respective commercially reasonable efforts as currently exercised by the Sellers to:

{a) preserve and maintain all Permits and Approvals required for the conduct
of the Everest Plus Business as currently conducted or the ownership and use of the Purchased
Assets:

(b)  pay or otherwise satisfv the Indebtedness, Taxes and other Liabilities and
obligations of the Everest Plus Business when due:

fc) continue to eollect Accounts Recejvable in a manner consistent with past
praclice, withou! discounting such Accounts Receivahle:

(d) maintain the propertics and assels included in the Purchased Asscts in the
same condition as they were on the Agreement Date, subject (o reasonable wear and tear;

(e) continue in full force and effect without modification all Insurance
Policies, except as required by applicable Law:

(f) defend and protect the properties and assets included in the Purchased
Assets from infringement or usurpation;

(g)  perform all of their obligations under all Assumed Contracts:

{h) maintain the Books and Records in accordance with past practice; and
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{i) comply in all material respects with all Laws and Cducational Laws
applicable to the conduct of the Everest Plus Business or the ownership and use of the Purchased
Assets,

Section 4.3 Mutual Reasonable Best Efforis.

(a) Subject to Section 4.7(e}, Purchaser and the Sellers each agree o use their
reasonable best efforts, and to cocperate with cach other, 1o take, or cause to be taken, all
appropriate actions to do, or cause to be done, all things necessary, proper or advisable under
Applicable law or Educational Law or otherwise to consummale and make effective the
Transactions as promptly as practicable, including, subject (o any applicable limitations set forth
in this ARTICLE IV and other provisions of this Agreement, causing the satisfaction of the
respective conditions set forth in ARTICLE VI and exceuting and delivering such olher
instruments and deing and performing such other acts for cffecting the consummation of the
Transactions. Without limiting the foregoing, Purchaser and the Sellers shall use their
reasonable best efforts, and cooperate with each other, to identify assets that should be included
among Purchased Assets or Excluded Assets, respectively, and make such additions.
modifications or removals to Schedule | |(e) (Assumed Contracts), Schedule A-2 (Intellectual
Property), Section 2.8 of the Seller Disclosure Schedule (Intellectual Property), Section 2.9 of
the Seller Disclosure Schedule (Material Contracis), and any other Schedules to which
modification may be appropriate, in all cases as Purchaser or the Seller Representative may
reasonably request. Without limiting the foregoing, the parties shall cooperale to revise the
applicable Schedules, as necessary, so as to reflect their intent that Purchaser shall not acqguire
the assels exclusively related to the Everest and WyoTech schools located in the state of
California, 1Fany asset of the Sellers is used in the Everest Plus Business bul nal identified as a
Purchased Asset as of the Agreement Date because it is used in a line of business of the Sellers
other than the Everest Plus Business, then the parties shall cooperate in good faith using
commercially reasonable efforts prior to and after the Closing to implement such arrangements
as Purchaser may request to cnsure that the benefit of the asset is apportioned or otherwise
shared between the parties in a manner satisfactory to both parties.

(b} Between the Agreement Date and the Initial Closing, the Sellers and
Purchaser shall cooperate and use their respective commercially reasonable best efforts 1o
negotiate with the lessors under the Assumed lLeases and counlerpartizs to the Assumed
Contracts the ferms and conditions on which Purchaser will assume those Assumed Leases and
Assumed Contracts, including by way of example and not limitation, the terms and conditions
providing for the compromise or forgiveness of payables or rent amaunts past due, the reduction
and scope of the property leased or subleased as applicable, and the scope of any Contract
coverage,

ic) Al the reasonable request of Purchaser, between the Agreement Date and
the Initial Closing, the Sellers shall terminate anv Assumed Contract that Purchaser may reguest,
so long as (i) thal termination may be effected without premium or penalty and “without cause”
upon notice given by the Sellers ninety (90) days or fewer im advance of the specified
lermination date, (ii} that termination would not adversely impact the Sellers in the event the
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Closing were not to occur, and (iii) that termination would not adversely tmpact Purchaser's
ability to perform its obligations under the Transition Services Agreement.

(d}) Purchaser may, in its sole discretion, upon giving notice o the Sellers at
least five (5) days prior to the Initial Closing, elect not (o assume any Assumed Contract (defined
for purposes of this Section 4.3(d) before giving effect to any election pursuant to this Section
4.3(d)), in which case the Schedules to this Agreement shall he appropriately modified o reflect
Purchaser's decision: provided, however, that the aggregate payment obligations in the year
immediately following the Initial Closing under all such Contracts that Purchaser propases to
elect not to assume shall not excead fifteen percent (| 5%) of the aggregate payment obligations
in the year immediately following the Initial Closing under all of the Assumed Contracts
(defined for purpuses of this Section 4.3(d) before giving effect to any election pursuani to this
Section 4.3(d)). Notwithstanding anything 10 the contrary in this Agreement, Purchaser may, in
its sole discretion, upon giving notice to the Sellers at least five (3) days prior to the Initiai
Closing, elect not to assume (i) any Contract of the Sellers related o insurance (excluding
workers compensation related insurance) or marketing, (ii) any oral agreement, and (iii) any
Contract that has expired by its terms but not been renewed. except in cach case for clauses (i) -
(iii) of this sentence where such Contract needs to be assumed by Purchaser in order for it lo
perform its obligations under the Transition Services Agreement.

(e} The Sellers and Purchaser shall, subject to compliance with applicable
Law, applicable Educational Law and each party’s fiduciary obligations, cooperate in good faith
to ensure that the Sellers implement the plan contemplated by Section 9.1(k).

Section 4.4 Access to Information. During the period commencing on the Agreement
Date and continuing until the earlier of the termination of this Agreement in accordance with its
terms ar the Closing and upon reasonable advance notice from Purchaser, the Sellers shall (and
shall cause their Affiliates and Representatives to) allow Purchaser and its Representatives,
during the applicable Seller’s normal business hours and withou! unreasonable interference with
the operation of the Everest Plus Business (a) full access to, and the right to inspect, all premises,
properties, assets; Books and Records ( including Tax records), Contracts, and such materials and
information about the Everest Plus Business, the Purchased Assets, and the Assumed Liabilitics
as Purchaser may reasonably request, and (as applicable} to allow Purchaser and its
Representatives to make copies thereof, all of which shall be provided in-an orgamized fashion
and so as to facilitate an orderly review, and (b) reasonable access to specified members of
management of the Everest Plus Business as the partiss may reasonably agree and, with the
approval of the Sellers (not to be unreasonably withheld, conditioned or delayed), such other
persons as may be reasonably necessary to the consummation of the Transactions: provided,
however, that the foregoing shall not (i) preclude any discussions prior ta Closing between
Purchaser and its Representatives, on the one hand, and any Business Employecs, on the other.
regarding terms of their potential employment with Purchaser after Closing; (ii) require the
Sellers to provide any such access or disclose any information to the extent the provision of such
access or such disclosure would contravene Applicable Law or Educational Law, result 1na
breach of attorney-client or similar privilege, or violate any confidentiality or nondisclosure
dgreement or similar agreement or arrangement to which the Sellers or any of their respective
Subsidiaries are a party; and (iii) unreasonably disrupt the normal operations of the Everest Plus
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Business or the Sellers or any of their respective Subsidiaries. Purchaser acknowledges and
agrees that any contact by Purchaser and its Representatives with any employees or members of
management of the Everest Plus Business shall be arranged and supervised by designated
Representatives of the Scllers, unless the Sellers otherwise expressly consents with respect 1o any
specific contact. No investigation by Purchaser or receipt of information by Purchaser pursuant
to this Section 4.4 or any other provision of this Article 1V shall operate as a waiver or otherwise
affect any representation, warranty or agreement given or made by the Sellers in this Agreement
and shall not be deemed to amend or supplement the Seller Disclosure Schedule.

Sectiond.5  Notification. Without limitation of the abligations of the parties under anv
other provision of this ARTICLE 1V:

{2) Each party shall notify the other partv in writing promplly, but in any
event within three {3) Business Days, if it becomes aware of any fact or condition that has caused
or would reasonably be expected to cause, the failure of any of the conditions set forth in
ARTICLE W1 to be satisfied, in each case specifying in rcasonable detail the fact or condition
and providing, to the extent practicably possible to do so, a reasonable. good faith estimate of
any liability or cost expected to be imposed upen either the Sellers or Purchaser as a result of the
accurrence of such lact or condition,

(b} The Sellers shall notify Purchaser in writing promptly, but in any event
within three (3) Business Days, of any material Action filed against any of the Sellers, or relating
to or involving or otherwise alfecting the Everest Plus Business, the Purchased Assets or the
Assumed Liabilities, or that relates to the consummation of the Transactions.

Section 4.6  Educational Consents.

fa} Purchaser and the Scliers shall cooperate and use their reasonable best
efforts to obtain the Pre-Closing Educational Consents set forth on Schedule A-|.

(b} Prior to the Closing, the Sellers will provide Purchaser with all documents,
financial statements; signatures, or other information pertaining to the Sellers or any Everest Plus
School that is in the possession of the Sellers and is reasonzahly necessary in order for the Sellers
and Purchaser jointly to submit to all applicable Educational Agencies all letters. notices,
applications or other documents required to obtain the Pre-Closing Educational Consents,
including the pre-acquisition review applications with ED in order o obtain the ED Pre-
Acquisition Review Notices. The Sellers and Purchaser shall cooperate and use their reasonable
best efforts ta file all such pre-acquisition review applications with ED within three (3} Business
Days after the Agreement Date. Neither the Sellers nor Purchaser shall file any such letier,
notice, application or other document with any Educational Agency in conncction with any Pre-
Closing Educational Consent without the consent of the other party (not ta be unreasonably
withheld). Purchaser and the Sellers shall provide the other with (1) reasonable advance review
and consultation regarding any notices or applications to be filed with any Educational Agency
with respect to any Pre-Closing Educational Consent; and (1i) a copy of any notice or application
as filed with, or any notice received from, any Educational Agency with respect 10 any Pre-
Closing Educational Consent or other Educational Approval. To the extent practical, prior to
altending any meetings, telephone calls or discussions with any Governmental Entity or
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Educational Agency concerning the Transactions, the parties shall discuss and agree upon
strategy and issues 1o be pursued and responses to likely questions.  Purchaser and the Sellers
will ensure that their appropriate officers and employees shall be available to attend, as any
Gevernmental Entity or Educational Agency may reasonably request, any scheduled meetings or
telephone calls in connection with obtaining any Pre-Closing Educational Consent or other
Educational Approval. At the reasonable request of any party, the other parties hereto shall
promptly provide telephonic or written updates and information on the status of any Pre-Closing
Educational Consent,

Section 4,7 Other Consents.

{a) Purchaser and the Sellers shall (1) make, or cause to be made, all tilings,
natices and submissions required under any Applicable Law to consummate the Transactions,
(i1) use reasonable best efforts to obtain, or cause to be obtained, all Governmental Consents, and
(iii) cooperate fully with the other party and its Affiliates with respect to the other party's
ahligations to make such filings and obtain such consents.

(h) The Sellers agree to use their reasonable best efforts 1o give any notices
and obtain any consents described in Section 2.3(b} of the Seller Disclosure Schedule and,
subject to Section 1.9, shall be responsible for all fees, costs and expenses associated therewith.
Purchaser shall use reasonable best efforts to assist the Sellers in obtaining such consents.

{c) Without limiting the generality of the parties’ undertakings pursuant to
subsections {a) and (b) above, each of the parties shall use its reasonable best efforts to-

(i) respond to any inquiries by any CGovernmental Entity regarding
antitrust or other matters with respect (o the Transactions:

(i) avoid the imposition of any Order or the taking of any action that
would restrain, alter or enjoin the Transactions; and

(i) in the event any Order adversely affecting the ability of the parties
to consummalte the Transactions has been issued, to have such Order vacated or lifted.

{d) All  analyses, appearances, meetings, discussions, presentalions.
memoranda, briefs. filings, arguments, and proposals made by oron behalf of ¢ither party before
any Governmental Entity, in connection with the Transactions (but, for the avoidance of doubt,
not including any interactions with Governmental Entities in the ordinary course of business, any
disclosure not permitted by Applicable Law or Educational Law, and any disclosure that would
result in a breach of altorney-client or similar privilege, or violate any confidentiality or
nondisclosure agreement or similar agreement or arrangement to which the disclosing party is a
party) shall be disclosed to the other party hereunder in advance of any filing, submission or
attendance, it being the intent that the parties will consult and cooperate with one another, and
consider in good faith the views of one ancther, in connection with any such analyses,
appearances, meetings, discussions, presentations, memoranda, briefs, filings, arguments, and
proposals. Each party shall give notice to the other party with respeet to any meeting, discussion,
dppearance or contact with any Governmental Entity, with such notice being sufficient to provide
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the other party with the opportunity to attend and participate in such meeting, discussion,
dppearance or contacl.

{e) Notwithstanding the foregoing, nothing in this ARTICLE 1V shall require
or be canstrued ta require Purchaser or the Sellers or any of their respective AfMiliates to initiate
any Action, respand to any second or similar request from any antitrust or anti-competition
authority, agree to dispose of or make any change to its business, expend any material funds or
incur any other burden.

Section 4.8 [xclusivity. From the Agreement Date unti! the earlier of the termination
of this Agreement or the Closing, the Sellers shall not, and shall not autherize or permit any of
their Affiliates or Representatives to, directly or indirectly, solicit, encourage, initiate, entertain,
review, accepl, execute, facilitate, approve. provide any nonpublic information for, consider the
merits of, or participate in any negotiations, agreements or discussions with respeet to sny
Competing Proposed Transaction or any offer, inguiry, indication of interest or proposal,
whether oral, written or otherwise, formal or informal, from any Person, relating to any
Competing Proposed Transaction. For purposes hereof, "Competing Proposed Transaction”
means the direct or indirect disposition, whether by sale, merger or otherwise, of all or any
portion of the Everest Plus Business or the Purchased Assets or any investment in or liquidation,
dissolution or recapitalization of any Seller or any Subsidiary of any Seller. On the Agrcement
Date, the Sellers, their Affiliates and their Representatives shall immediately cease and shall
cause to be terminzted all such existing discussions or negotiations with any parties (cther than
Purchaser or its Afliliates) conducted heretofore, Through the earlier of the Closing Date ar
termination of this Agreement, the Sellers shall promptly {and in any event within three (3)
Business Days afler receipt thereof by the Sellers or their Representatives) advise Purchaser
orally and in writing of any Competing Proposed Transaction, any request for information with
respect ta any Competing Proposed Transaction, or any inguiry or contact with any Person with
respeet Lo or which would reasonably be expected to result in a Competing Proposed
Transaction, including the identity of the proposing Person and the terms thereof; provided that
this provision shall not in any way be deemed to limit the obligations of the Sellers and their
Representatives set forth in the first sentence of this paragraph.

Section 4.9 Change of Name. At Purchaser's request. the Sellers shall take all actions
necessary to change the name of any Seller (other than Parent).

Section 4.1(0  Termination of Letiers of Credit and Bonds. Schedule 4.10 sets forth all
letters of credit and bonds held by the Sellers in connection with the Sellers’ aperation of the

Everest Flus Business and Purchased Assets prior o the Initial Closing. Purchaser shall replace
or maintain (as applicable) only the letters of credit and bonds of the Sallers listed on Schedule
4.10 that are effective as of the Closing Date (or with respect to any subsequent Closing
contemplated by Section 6.4, as of the date of such subsequent Closing) and are required by, and
in the amounts required by, applicable Law or Educational Law or pursuant to an Assumed
Contract for Purchaser’s operation of the Everest Plus Business or the Purchased Assets after the
Initial Closing (or with respect to any subsequent Closing contemplated by Section 6.4, after the
date of such subsequent Closing). For the avoidance of doubt, Purchaser hereby acknowledges
that all letters of credit listed on Schedule 4.10 relating 1o the Sellers’ workers compensation
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obligations are required by applicable Law for Purchaser's operation of the Everest Plus
Business or the Purchased Assels after the Initial Closing.

Section 4.11  Cash Flow Torecasts. On # weekly basis priar to Closing, the Seller
Representative shall provide Purchaser with updated 13-week cash flow projections of the
Sellers.

ARTICLE V

ADDITIONAL COVENANTS

Section 5.1  Confidentiality. The parties understand and agree that this Agreement is
subject to the terms and conditions of the certain Confidentiality Agreement entered into
between Purchaser and Parent, dated March 31, 2014 (the “NDA™).

Section 5.2 Public Announcements. The Sellers and Purchaser each shall consult with
each other prior to issuing any press releases or otherwise making any public announcements or
statements with respect to this Agreement or the Transactions and prior to making any filings
with any third party and/or any Governmental Entity with respect thereto, and shail not issue any
such release or make or file, as the case may be, any such announcement or statement without
the prior writien consent of the other party hereto, except as such release, announcement or
statemenl may be required by Applicable Law, including the rules or regulations of any
securities exchange, in which case each of the Sellers and Purchaser shall use its commercially
reasonable cfforts to allow the other party reasonable time to comment on such release or
announcement in advance of such issuance and will consider in good faith the advice of such
other party with respect thereto. Notwithstanding the foregoing, the Sellers and Purchaser agree
that the obligations set forth in this Section 5.2 shall not apply to any filings with any third party
andf/or any Governmental Entity if the substance of such filing has been previously disclosed in
accordance with this Section 3.2.

Section 3.3 Employvee and Benefit Matters,

{a) Prior to the Initial Closing or subsequent Closing, as applicable, the
Sellers shall terminate the employment of all Specilied Employees (which terminations may he
subject to and effective upon the Initial Closing or subsequent Closing, as applicable), and
Purchaser shall offer employment to all Specified Employees, such empioyment to be effective
at the Imtial Closing or subsequent Closing, as applicable (subject 1o the satisfaction of
Purchaser’s standards and qualifications applicable to all of jts employees generally), to be for
substantially equivalent positions and on substantially equivalenl base compensation (excluding
benefits) as such Specified Emplovees have with the applicable Seller, This shall not create any
right of continued employment in any such employee.

{b) Purchaser shall use commercially reasonable efforts to provide each
Transferred Employee with full credit (for afl purposes, including eligibility to participare,
vesting, vacation entitlement and severance benefits, but excluding benefit accrual) for service
with the applicable Seller (or predecessor employers to the extent the applicable Seller provides
such past service credit under its employee benefi plans) under each of the comparable

47

OMM 572921041 4




emplovee benefit plans, programs and policies of Purchaser in which such Transferred Employee
becomes a participant; provided, however, that no such service recognition shall result m any
duplication of benefits, With respect to each health or welfare benefit plan maintained by
Purchaser for the benefit of any Transferred Employees. subject only (o any required approval of
the applicable insurance provider, if any, Purchaser shall use commercially reasonable efforts o
cause to be waived any eligibility waiting periods, any evidence of insurability requirements and
the application of any pre-existing condition limitations under such plan. Purchaser agrees to
establish a group health plan capable of providing coverage to the Transferred Employees no
later than the Closing Date.

() Except as provided in Section §.3(e}, no provisien of this Agreement shall
(i} create any third parly bencficiary rights in any lTransferred Emplovee, any beneficiary or
dependents thereof, or any collective bargaining representative thereol, with respect to the
compensation, lerms and conditions of employment and benefits that may be provided lo any
Transferred Employee by Purchaser or under any henefit plan which Purchaser may maintain. or
otherwise, or (i) be construed as in any way modifying or amending the provisions of any
Benefit Plan.

(d) Each of Purchaser and the Sellers agree that it will not apply the
alternative procedure contained in Section 3 of IRS Revenue Procedure 2004-53, 2004-2 C.B.
320. Accordingly, the Sellers acknowledge that they will be responsible for the furnishing of 2
Form W-2 to each Business Employee that discloses all wages and other compensation paid
through the period ending on the Closing Date, and applicable taxes withheld thereon. Purchaser
acknowledgzes that it (or its Affiliates) will be responsible for the furnishing of a Form W-2 1o
each Transferred Employee that discloses all wages and other compensation paid for the perod
beginning on the day following the Closing Date and ending on December 31, 2014 or the last
day of such other vear in which the Closing Date occurs, and applicable Taxes withheld thercon.

(e) Effective as of the Closing Date, Purchaser shall be solely responsible for
the satisfaction of all liabilities and obligations under the Corinthian Colleges. Inc. Deferred
Compensation Plan (the “Parent DCP™) in respect of those Transferred Employees whe accept
employment with Purchaser (or an Affiliate of Purchaser) and former employess of the Everest
Plus Busimess (the “DCP Liabilities™). In connection with and in order to effect the assumption
of the DCP Liabilities, Purchaser shall establish, effective not later than the Closing late, and
maintain a nonqualified deferred compensation plan that shall contain terms as to the DCP
Liabilities that are substantially identical to the terms of the Parent DCP (subject 1o such
amendments that Purchaser may wish to make that are not inconsistent with the requirements of
Section 409A of the Code), All elections under the Parent DCP by those individuals with
benefits that constitute DCP Liabilities (“Transferred Participants™) shall continue in effect from
and after the Closing Date in accordance with their terms until such time as such elections may
be changed without triggering any tax or penalty under Section 409A of the Code. Effective not
later than the Closing Date, Purchaser shall establish a trust (the “Purchaser Trust”), on terms
that are substantially identical to the terms of the Master Trust Agreement between Parent and
First American Trust, FSB, as trustee (the trust formed thereby, the “Parent Trust™), for purposes
of providing a funding arrangement with respect to the DCP Liabilitics assumed by Purchaser.
On or promptly after the Closing Date, the Sellers shall cause there to be transterred from the
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Parent Trust 1o the Purchaser Trust asscts {in cash or other form satisfactory to Purchaser) that
have a value, as of the date of such transfer, equal to the amount, as of the Closing Date, of the
Transferred Participants’ account balances under the Paremt DCP. Each of Purchaser and the
Sellers agree that no Transferred Employee who accepts employment with Purchaser (or an
Affiliate of Purchaser) shall be considered 10 have a “separation from service” for purposes of
Section 409A of the Code as a result of such employee providing services to the Sellers and their
Affiliates prior to the Transaction and providing services to Purchaser and its Affiliaws
following the Transaction. Nothing in this Section 3.3(e) shall prohibit Purchaser from
amending, freezing or terminating the Parent DCP after the Closing Date.

() Excepl as set forth in Section 1.3, the Sellers shall be solely responsible
for all amounts payable to any employee or former employee, officer, director, independent
contractor or consultamt of the Scllers for any periad prior 1o the Closing Date, including, without
limitation, COBRA obligations for as long as the Sellers maintain a group health plan (within the
meaning of Section 4980B of the Code) and all amounts required to be paid in respect of
severance payments resulting from any termination of such an individual's employment with the
Sellers.

Section 5.4  Tax Matters,
(a)  Prorations.

(i} The parties hercto agree that all real property Taxes. personal
property Taxes and similar ad valorem obligations that are levied with respect to the Purchased
Assets or the Everest Plus Business for assessment periods within which the Closing Date oceurs
{collectively, the “Appodioned Obligations™) shall be apportioned between the Sellers and
Purchaser as of the Closing Date based on the number of days in any such period falling prior to
the Closing Date, on the one hand, and on or after the Closing Date, on the other hand (it being
understood that Purchaser is responsible for the portion of each such Apportioned Ohbligation
attributable o the number of days on or after the Closing Date in the relevant assessment periad).
Each party shall pay directly or, if necessary, reimburse the other party, with the respect to its
zpportionment of the Apportioned Obligations. Each party hereto shall cooperate in assuring
that Apportioned Obligations the payment of which is due prior to the Closing Date are billed
directly to and paid by the Sellers, and that Apportioned Obligations the payment af which is due
on or after the Closing Datc shall be billed directly to and paid by Purchaser. The parties hereto
shall cooperate, including with respect to any examination or audit by Taxing Authorities, to
avoid payment of duplicate or inappropriate Taxes or other ad valorem abligations of any kind or
description that relate to the Purchased Assets or the Everest Plus Business. Purchaser shall
furnish, at the request of Sellers, and Sellers shall furnish, at the request of Purchaser, proof of
payment of any such Taxes or ad valorem obligations or other documentation that is a
prerequisite 10 avoiding payment of a duplicate or inappropriate Tax or other ad valorem
obligations.

(i) In the event that any refund, rebate or similar payment is received
by Purchaser or the Sellers for any real property Taxes, personal property Taxes or similar ad
valorem obligations that are Apportioned Obligalions, the parties agree that such payment will be
apportioned between the Sellers and Purchaser and paid over between the Sellers and Purchaser
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on the basis of their respective corresponding hability Tor such Apportionsd Obligations during
the assessment period.

(iil)  In the event that it is determined subsequent 10 the Closing Date
that additional real property Taxes, personal property Taxes or similar ad valorem obligations
that are Appartioned Obligations are required to be paid, the parties agree that such additional
Taxes will be apportioned between the Sellers and Purchaser and paid over by the Seliers and
Purchaser on the basis of their respective corresponding liability for such Apportioned
Obligations during the assessment period.

(ivi  Except as otherwise provided in this Agreesment, as between the
Sellers and Purchaser: (i) the Sellers shall be responsible for and shall pay all Taxes levied or
imposed upon, or in connection with, the Purchased Assets and the Everest Plus Business for
taxable periods (or portions thereot) ending prior to the Closing Date: (ii) Purchaser shall be
responsible for and shall pay all Taxes levied or imposed upon, or in connection with, the
Purchased Asseéts and the Ewverest Plus Business for taxable periods (or pentions thereof)
beginning on or after the Closing Date; and (iii) the Sellers and Purchaser will each he
responsible for and shall pay their own income and franchise Taxes, il any, arising from the
Transactions. Any exemptions, allowances or deductions that are calculated on an annual hasis
shall be prorated in the manner provided for Apportionad Obligations.

(b} The Sellers shall pay directly, or reimburse Purchaser promptly upon
demand and delivery of proof of payment for, one-hall of all Transfer Taxes that may he
imposed upon, or payable or collectible or incurred in connection with, this Agreement and the
Transactions, The parties will cooperate to obtain available exemptions from such Transfer
Taxes. All other expenses of Closing will be paid by the party incurring such expense.

ic) MNotwithstanding the other provisions of this Section 5.4, the paries agree
that no payment from the Sellers to Purchaser with respect to the Apportioned Obligations or
other Taxes shall be made to the extent such Apportioned Obligations or other Taxes were
already taken into account as “current liabilities” in the computation ot the Final Closing
Working Capital.  Likewise, no payment from Purchaser to the Sellers of Tax refunds shall be
made to the extent such refunds were already taken into account as “current assets” in the
computation of the Final Closing Working Capital.

(d) Tax Clearance Certificates. [l requested by Purchaser. each Selier shall
notify the Taxing Authorities in each jurisdiction that imposes Taxes on such Seller or where
such Seller has a duty to file Tax Returns reflecting the Transactions in the form or manner
required by such Taxing Authorities. if the failure o make such notification or receive any
available Tax clearance certificale could subject Purchaser to any Taxes of such Seller. 11 any
Taxing Authority asserts that a Seller is liable for any Tax, Parent or such Seller shall promptly
pay any and all such amounts and shall provide evidence to Purchaser that such liabilities have
been paid in full or otherwise satisfied.
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Section 5.5 Furnther Assurances.

() Each party agrees that from lime to time afler the Closing, it will execute
and deliver or cause its respective Affiliates to execute and deliver such further instruments,
furnish upon request to each other such further information, and take or cause their respective
Affiliates (v take such other action, as may be reasonably necessary to carry out the purposes and
intents of this Agreement and the other Transaction Documents.

(k) Subject to Section 1.9, on or after the Closing, if cither Purchaser or the
Sellers shall receive or otherwise possess any asset thal is allocated 1o the other party pursuant to
this Agreement (any such asset, a “Later ldentified Asset”), then such parly will provide written
notice to the other party identifying such Later Identified Asset and will. or will causc i1s
Subsidiaries 1o, as promptly as practicable transfer, convey, assign, deliver, or cause to be
transferred, conveved, assigned, or delivered to the other part or its designee, all right, title and
interest to such Later ldentified Asset that is transferable.

(e) From and after the Closing, if any Seller or any Affiliate of any Seller
receives or collects any funds relating to anv Accounts Receivable or any ather Purchased Asser,
the Seller Representative shall remit such funds to Purchaser within five {3) Business Days after
its receipt thereof. From and aficr the Closing, if Purchaser or its Affiliate receives or collects
any funds relating to any Excluded Asset, Purchaser or its Affiliate shall remit any such funds ta
the Seller Representative within five (5) Business Drays after its receipt thereof.

{d) The Sellers and Purchaser agree and acknowledge that nothing in this
Agreement or the other Transaction Documents shall be construed as preventing the parties and
their Subsidiaries from competing with each other.

{e) in the event Purchaser discovers post-Closing that it possesses any
Excluded Records, it shall promptly notify Parent and, at Parent's request and cxpense, deliver
such Excluded Records ta Parent. In the event any Seller discavers post-Closing that it possesses
any Books and Records included in the Purchased Assets and not provided 1o Purchaser, it shall
promptly notify Purchaser and, at Purchaser's request and expense, deliver such Books and
Records to Purchaser {and the Sellers may retain a copy of such Books and Records in
accordance with Section |.1).

(f) Without limiting the obligations of the parties under Section 5.5(al,
promptly following the Initial Closing, the Sellers and Purchaser shall use commercially
reasonable efforts to contact and work with the issuers or ather vounterparties, as applicable, of
those letters of credit and bonds listed on Schedule 4,10 that are required by applicable Law or
Educational Law or pursuant to an Assumed Contract for Purchaser’s operation of the Everest
Plus Business or the Purchased Assets after the Initial € losing that the Sellers were not able to
terminate as of the Initial Closing, such that Purchaser assumes directly the obligations
thereunder, replaces such letter of credit or bond, reaches an agreement whereby such issuer or
counterparty will no longer require the credit support of such letter of eredit or bond, or makes
other similar arrangements with such issuer or counterparty,
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Section 5.6 Post-Closing Access and Cooperation.

(a) From and after the Closing, the parties shall, and shall cause their
respective Subsidiaries to, provide the other party, its Representatives or any of its current or
former-officers or directors, at the sole expense of the Person seeking access, with reasonable
access, with advance notice and during normal business hours, to all persennel and all Books and
Records, in each case to the exlent reasonably required by the Person seeking access by or for (i)
legal archival purposes, (ii) accounting, audit and compliance purposes, (iii) legal process. (iv)
defending apainst or preparing for ongoing or anticipated litigation, and (iv) inspections,
examinations or inquiries by Governmental Cnrities or Educational Agencies; provided,
however, that the foregoing shall not require either party to provide any such access to the extent
the provision of such access would contravene Applicable Law (including any anti-competition
laws), result in a breach of attorney-client or similar privilege, or violate any confidentiality or
nondisclosure agrcement or similar agreement or arrangement to which either parly or their
respective Subsidiaries 1s subject.

{h) From and after the Closing, if Purchaser becomes aware that any of the
Transferred Emplovees has been requested or required by any Governmemtal Entity or
Educational Agency to assist in the bringing or pursuing of an Action involving the Sellers, of
any of their Affiliates, or any current or former officers or directars of the Sellers, (i) Purchaser
shall promptly notify the Sellers and the relevant current or former officers or directors that are
Transferred Employvees, and the Sellers shall promptly notify those that are not and were never
Transferred Employees, of such event; (ii) Purchaser will use its commercially reasonable efforts
to cooperate with the Sellers in (A) permitting the Sellers, their Representatives, and any current
or former officer or dircctor reasonable access to such Transferred Employees, and (B)
requesting that such Transferred Employees cooperate with the Person seeking access, at that
Person’s ¢xpense, in all reasonable requests made by such Person seeking access in connection
with such actions; and (ii1) and all such access shall be arranged and supervised by designated
Representatives of Purchaser, unless Purchaser otherwise expressly consents with respect to any
specific access, and shall be permitted only upon reasonable advance notice and during
Purchaser’s normal business hours and without unreasonable interference with the operation of
Purchaser’s business,

{c) Without limitation of the obligations of the parties under Section 5.6(a)
and Section 5.6(b), from and after the Closing, cach party shall reasonably cooperate with the
other party (and the other party's Representatives and current or former officers and directors), at
the expense of the Person seeking cooperation, in the investigation, prosecution or defense of any
Action or any claim (including for these purposes reasonably anticipated claims) relating to the
operation of the Everest Plus Business or ownership of the Purchased Assets prior to the Closing.
Such cooperation shall include the cooperating party making, and causing its subsidiaries to
make, available its employees to give (and 1o prepare for) depositions, interviews or testimony,
and the cooperaling party providing. and causing its subsidiaries 10 provide, documentary or
other evidence, all as reasonably requested by the other party (or the other pary’s
Representatives or current or former officers and directors), from time to time and 1o a
reasonable extent, with advance notice and during the cooperating party’s normal business hours,
and not otherwise interfering with the normal operation of the cooperating party or its
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subsidiaries or prejudicing the indemnification righis of the cooperating party under this
Agreement. If any employee of Purchaser is required under this Section 3.6 to give (or prepare
for) depositions, interviews or testimony or to otherwise assist or cooperate with any Actlion or
investigation as contemplated in this Section 5.6 on at least 30 days in a one-year period, then the
Sellers shall reimburse Purchaser for the full cost of such employee’s salary, benefits, and
overhead costs lor all days on which the employee provided such assistance.

(d) In furtherance of the foregoing the parties shall retain and preserve all
Books and Records included in the Purchased Assets or Excluded Assets, as applicable, for at
least five years from the Closing Date.

(e) Motwithstanding anything herein to the contrary, Purchaser agrees to
provide a repository for the Books and Records of those institutions identified on Schedule 5.6(e)
as reguired by and consistent with any applicable Educational Laws.

(N Concurrent with the Initial Closing, the Sellers and Purchaser will enter
into reasonable and customary, fully paid up, license agreements providing that Purchaser shall
license to the Sellers (i) the right to use the Everest and WyoTech names and related trademarks
within the geographic boundaries of California and Canada for the Retained Schools for a period
of five (5) vears in California and perpetually in Canada, and (ii) the perpetual right to use the
Curriculum for the Retained Schoals.

Section 5.7 Educational Consents. For up to six (&) months following the Closing, the
Sellers shall cooperate with Purchascr as reasonably requested by Purchaser and at Purchaser’s
sole expense, in obtaining any Post-Closing Educational Consents set forth on Schedule A-1
required to be obtained after the Closing Date. At the reasonable request of any party, the other
parties hereto shall promptly provide telephonic or written updates and information on the status
af any Post-Closing Educational Consent.

Section 3.8 Bulk Sales Laws. Except as provided in Section 5.4(d}, the parlies hereby
waive compliance with the provisions of anv bulk sales, bulk transfer or similar Laws of any
Jurisdiction that may otherwise be applicable with respect to the sale of any or all of the
Purchased Assets 1o Purchaser.

Section 5.9 Private Siudent Loans,

{a) If, after the Closing Date, the Everest Plus Schools or their respective
employees receive inquiries from an cobligor under any Seller Private Educational loans,
Purchaser shall refer such obligor to a telephone number provided by the applicable Private Loan
Owner. Purchaser shall retain such records for at least five (5) years post-Closing as may be
necessary to identify such obligors under any Seller Private Educational Loans and make such
referrals. Neither Purchaser nor any Everest Plus School will accept any payment on any Seller
Private Educational Loans; provided, that if Purchaser or any Everest Plus School receives any
payment on a Seller Private Educational Loan, such recipient shall retum that payment to its
sender with referral information such that the sender may contact or deliver the payment to the
applicable Private Loan Owner or its designated servicer,
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ih) From and after the Closing, Purchaser shall forward 1o the applicable
Private Loan Owner any inquiries or other correspondence received by Purchaser or any Everest
Plus School that is made by, or on behalf of, any Governmental Entity or Educational Agency
with respect o any Seller Private Educational Loan.

(c) Purchaser covenants thal, after the Closing Date, if upon a studeni’s
separation from an Everest Plus School, that student is owed 2 refund under a Seller Privale
Educational Loan that is owned by a Private Loan Owner, Purchaser shall, in accordance with
applicable Educational Law. either (i) provide such refund directly to the student. or (ii) take
such other action with respect to the applicable Private Loan Owner so as o cause the student to
receive such refund.

(d) For a period of two (2) yvears after the Closing Date, Purchaser agrees tha,
upon the reasonable written request of a Private Loan Owner, it shall provide to such Private
Loan Owner copies of Account Documents jn Purchaser's possession, if applicable. For
purposes of this Section 5.9(d), the term “Account Documents” means any document or
instrument exccuted by an obligor under a Seller Private Educational Loan in connection with
the origination, processing or closing of a Seller Private Fducationz| Loan, application,
agreement, billing statement, nolice, correspondence. documents supporting a deficiency
balance, sales affidavits and business records affidavits, or any other documentation or
information in Purchaser’s possession related 1o a Seller Private Educational Loan, including any
magnetic or electronic forms thereof

Section 5.10  Texas Workforce Commission Requirements. With respect to any Everest

Plus School physically located in the State of Texas or otherwise in possession of a certificate of
approval from the Texas Workforce Commission:

{a) Purchaser accepis all refund liabilities whicl may have arisen during the
operation of such Everest Plus School by the Sellers or any other former owner; provided, that
such acceplance shall not be construed to limit the rights of Purchaser (o indemnification from
the Sellers under the provisions of this Agreement,

ib) As reflected on Schedule A-l. the parties hereto agree that the
consummation of the Transactions with respect 1o such Everest Plus School is subject 1o the prior
approval of the Texas Workforce Commission: and

() Purchaser assumes the liabilities, duties, and obhgations under the
enrollment contracts between the students and the Sellers which the Sellers are obligated 1o
provide on or after the effective date of the Transactions.

ARTICLE VI

CONDITIONS TO CLOSING

Section 6.1  Conditions to Obligations of Each Party al the Closing. The respective
obligation of each party to consummate the Clasing and to take the other actions required to be
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taken by it at the Closing are subject to the satisfaction or waiver, on or before the Closing Date,
of each of the following conditions:

(a) (i) the Legal Opinion shall have been obtained, (ii) the Court
Petermination shall have been obtained, or (iii) a Foreclosure shall have oceurred.

(b}  Subject to Section 6.4, the Pre-Closing Educational Consents set forth on
Schedule A-1, including the ED Pre-Acquisition Review Notices, shall have been effectuated or
obtained, as applicable and no Educational Agency shall have advised the Sellers or Purchaser
that there is a material impediment to the issuance of (1) any material Post-Closing Educational
Consent or (ii) & material number of immaterial Post-Closing Educational Consents (with
material defined for purpases of this Section 6.1(h) by reference to the applicable Everest Plus
School),

{c) No Violation: No Law or Cducational Law shall have been enacted or
promulgated by any Governmental Entity or Educational Agency that enjoins or otherwise
prohibits the consummation of the Transactions: there shall be no temporary restraining order,
preliminary or permanent injunction or ather Order issued by any court of competent jurisdiction
or other restrainl or prohibition of any Governmental Entity or Educational Agency preventing
the consummation of the Transactions: and na Action shall be pending or have been commenced
that seeks to enjoin or otherwise prohibit the consummation of the Transactions

{d) The IRS shall have approved Purchaser’s request for tax-exempl status.

(e) Purchaser shall have received assurarices satisfactory o il, in s
reasonable discretion, and such assurances shall not have been revoked, modified or amended in
any manner that Purchaser reasonably concludes would be adverse 10 it or its operation of the
Purchased Assets following the Closing, from each of ED, the United States Department of
Justice, the United States Consumer Financial Protection Bureau and the Office of the Allomeay
General for the State of lowa, that it shall not be held responsible for or be made subject to any
claims or liabilities arising from any violations of Law or Educational Law by the Everest Plus
Business while under the ownership and operation of the Sellers, or as a successer to the Sellers,
and such assurances as Purchaser may requirc as to such other matters relating to the
Transactions and to Purchaser’s proposed operation of the Everest Plus Business following the
Closing.

(f) With respect to any postsecondary institutions operated by the Sellers
outside of the United States and which are accredited by the Acerediting Council for Independent
Colleges and Schools as branch campuses or additional locations of any Everest Plus School, the
Sellers shall have caused such campuses or locations to withdraw such acereditation,

Section 6.2 Conditions to Obligations of Purchaser af the Closing. The obligations off
Purchaser to consummate the Closing and to take the other asctions required to be taken by
Purchaser at the Closing are subject to the satisfaction or waiver, on or before the Closing Date,
of each of the following conditions (any of which may be waived by Purchaser, in whale or in
part, in writing);
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(a) Representations, Warranties and Covenanis of the Sellers.

(i) The Sellers shall have performed and satisfied in all material
respects each of their respective covenants and obligations hereunder required to be performed
and satisfied by them on or prior to the Closing Date; and

(i) (A) subject to Section 62{a)(ii}D) below, cach of the

representations and warranties of the Sellers contained in Section 1. 13(d) shall have been true
and correct in all material respects as of the Agreement Date:

(B) subject to Section 6.2(a)ii){D) below, each of the
Fundamental Representations and cach of the Special Representations of the Sellers contained in
ARTICLE I shall be truc and correct in all respects at and as of the Closing with the same force
and effect as if made as of the Closing:

(C) -subject to Section 6.2(a)(ii}D}) helow, sach of the other
representations and warranties of the Sellers contained in ARTICLE Il shall be true and correct
in 2l material respects at and as of the Closing with the same force and effect as if made as of
the Closing, except for (1) changes in the ordinary course of business afier the date of this
Agreement that are permitted herein and (2} such immaterial (individually and in the aggregate)
inaccuracies as may have arisen solely from cvents first oceurring or actions first takan of not
taken after the Agreement Date.

(D)  Notwithstending  the  loregoing, the  conditions
contemplated by this Section 6.2(a)(it) shall be deemed to have been satisfied as of the C losing
Date if all breach(es) of or inaccuracies in the representations and warranties of the Sellers
contained in Article 1l that would otherwise (but for the application of this sentence) cause the
failure of any such condition could not in the aggregate reasonably be expected to result in any
of the following: increase (together with any increase in Assumed [ iabilities deseribed in
Section 6.2{c)(i) and Section £.2{e)(ii}) the Assumed Liabilities not expressly included in the
Estimated Closing Working Capital by Five Million Dollars ($35,000,000) or more. materially
increase the potential liability to Purchaser from the consummation of the Transactions. or result
in Purchaser not acquiring any material, individually or in the aggregate, Purchascd Assets.

{b) Changes in Fducational Law. No change or proposed change in any

Educational Law (including Title 1V) shall have occurred which would reasonably be expected
to have a material adverse impact on any of the Purchased Assets or the Everest Plus Business.

(c) Consents. The applicable thresheld of consents specified on Schedule
6.2(c) shall have been obtained and be in full force and effect.

(d) Release of Encumbrances. All Encumbrances (other than Permited
Encumbrances) on the Purchased Assets shall have been released,

{e) Mo Action.
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(1) No Action (other than the items listed on Section 2.1 l{a} of the
Seller Disclosure Schedule) that (A) alleges a violation of any Educational Law, any Law for the
protection of consumers, or the federal False Claims Act (unless all such Actions could not in the
aggregate reasonably be expected to increase (together with any increase in Assumed Liabilities
described in Section 6.2(a)(ii}(D} and Section 6.2(c)(ii)) the Assumed Liabilities not expressly
included in the Estimated Closing Working Capital by Five Million Dollars ($5.000,000) or
more} or (B) otherwise could reasonably be expected 10 materially increase the potential liability
of Purchaser from the consummation of the Transactions shall have been instituted or threalcned
against any of the Sellers arising oul of or relating to any of the Purchased Assets, Assumed
Liabilities, the operation of the Everest Plus Business, or the Transactions:

(i} no Action (A) that alleges a violation of any Educational Law, any
Law fer the protection of consumers, or the federal False Claims Act {unless all such Actions
could not in the aggregate reasonably be expected to increase (together with any increase in
Assumed Liabilities described in Section 6.2(a)ii}(D)) and Section 6.2{e)(ih) the Assumed
Liabilities not expressly included in the Estimated Closing Working Capital by Five Million
Dollars (33,000,000) or more) or (B) that otherwise could reasonably be expected to materially
increase the potential liability of Purchaser from the consummation of the Transactions shal|
have been instituted or threatened against Purchaser arising out of or relating to any of the
Purchased Assets, Assumed Liabilities, operation of the Everest Plus Business. or the
Transactions;

{iii}  no Person shall have taken any action or made any request of
Purchaser the result of which could reasonably he cxpected 1o materially increase the potential
liakility to Purchaser from the consummation of the Transactions, and no Governmental
Authority shall have taken any action between the Agreement Date and the Closing Date that
Purchaser reasonably concludes after consultation with counsel could require it 1o defend a
material claim that it was a successor to the Sellers: and

(iv)  no claimant in any of the Actions listed on Section 2.1 l(a} vf the
Seller Disclosure Schedule shall have matcrially increased the damages or measure of relief
sought in any of such Actions.

8] No Material Adverse Effect. During the period from the Agreement Date
to the Closing Date, there shall not have occurred any Material Adverse Effect.

(g) Reorganization of Main and Additional Locations. The Sellers shall have
completed, and each applicable Educational Agency shall have approved a reorganization of
certain Everest Plus Schools' designations under applicable Educational Laws as main campuses,
branch campuses or additional locations { including, without limitation, revised OPEID numbers
from ED) such that the asset acquisition of the Everest Plus Business contemplated by this
Agreement may occur without (i) requiring the acquisition of any postsecondary educational
institutions operated by the Sellers in the State of California: (ii) causing a loss of any
Educational Approval for any Everest Plus School due to Purchaser not dcquiring any other
postsecondary educational institution operated by the Sellers: ar {iii} resulting in the imposition
of any obligations to any Gavernmental Entity or Fducational Agency that would not atherwise
he reguired.
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(h Funding of Purchase Price Deficit. In the event that the sum of ¢lauses (i)

through (vii) of Section 1.7(a) results in a ncgative amaount, the Sellers shall have taken sueh
steps as Purchaser may reasonably request (including depositing the net shortfall thar would
otherwise be payable by the Sellers to Purchaser ai the Initial Closing into the Adjusiment
Escrow Fund) to assure that such negative amount shall be paid by the Sellers to Purchaser as of
the Initial Closing.

Section 6.3 Conditions lo Oblipations of the Sellers at the Closing, The obligations of
the Sellers to consummate the Closing and to take the other actions required to be taken by the
Sellers at the Closing are subject to the satisfaction or waiver, on or before the Closing Date, of
each of the following conditions (any of which may be waived by the Sellers, in whole or in part,
in writing):

[a) Representation, Warranties and Covenants of Purchaser. (1} Purchaser
shall have performed and satisfied each of its covenants and obligations hercunder required 10 be
performed and satisfied by it on or prior Lo the Closing Date, except where the failure to perform
or satisfy its obligations would not reasonably be expected 0 materially impair the abiliy of
Furchaser to perform its obligations under this Agreement and the other Transaction Documents
to which it is a party or to consummate the Transactions: and {ii) =ach of the representations and
warrantics ol Purchaser contained in ARTICLE [ hereof shall have been true and correct as of
the Agreement Date and at and as of the Closing with the same force and effect as if made as of
the Closing (excep! that represeniations and warranties that are made as of & specified date shall
be true and correct as of such specified date) except where the failure of such representations and
warranties to be so true and correct would not reasonably be expected to materially impair the
ability of Purchaser to perform its obligations under this Agreement and the other Transaction
Dacuments to which it is a party or 1o consummate the Transactions.

(b) Requisite Lender Consent, The Sellers shall have received any required

consent of the lenders under the Credit Agreement.

Section 6.4 Subseguent Closing. If the conditions precedent set forth above in this
ARTICLE V1 to Purchaser’s and the Sellers’ obligations to close under this Agreement shall
have been satisfied or waived except that the applicable Pre-Closing Educational Consents [or
any Everest Plus School(s) have not yet been obtained. then (a) if such consents for more than
ten (10} Evcerest Plus Schools have not vet been obtained, either party may [erminate this
Agreement at the Outside Date pursuani to Section 9.1(b), or (b} it such consents for ten (10} or
fewer Everest Plus Schools have not yet been obtained, then Purchaser, in its sole discretion.
may (i) elect to proceed with Closing (notwithstanding the failure of the condition in Section
6.1(b)) and to exciude some or all of such Everest Plus Schools and any additional Everest Plus
Schools associated with the same six-digit Office of Postsecondary Education ldentification
Number as issued by ED and any assets of the Selters {including employees} relating exclusively
ta those schools from the assets to be acquired hereunder at the Initial Closing: and such Everest
Plus School(s) (and associated assets) shall not be Purchased Assets, Assumed Contracis. or
Assumed Leases, as applicable, for all purposes of this Agreement at the Initial Closing, and
shall instead be Excluded Assets for all purposes unless and until acquired by Purchaser pursuant
lo this Section 6.4 at a subsequent closing, and (ii) require the Sellers to proceed with Closing on
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the remaining Purchased Assets (such Closing, the “Initial Closing™). If the Pre-Closing
Educational Consents required with respect lo any Everest Plus Scheol not transferred to
Purchaser at the Initial Closing (as contemplated in the previous sentence) are nbtained within 90
days after the Initial Closing and all other conditions precedent to Purchaser’s obligations to
close remain satisfied, then Purchaser shall acquire and the Sellers shall convey such Everest
Plus School(s) (and associated assets) in one or more subsequent closings in accordance with the
terms of this Agreement applicable to the [nitial Closing vpon payment by Purchaser of
additional consideration of One Dollar (81.00) per school so acquired. For the avoidance of
doubt, Purchaser shall have no obligation to consummate any such transaction if the Sellers shall
have made any voluntary or involuntary filing in bankruptcy (unless the condition in Section
6.1(e)(i) has been satisfied),

For the avoidance of doubt, Purchaser shall not hire any employees of the Sellers with
respect to any Everest Plus School that is excluded from acquisition at the Initial Closing under
this Section 6.4, but rather Purchaser shall hire such employees at the time, if any, of a
subsequent Closing with respect 1o the applicable Everest Plus School.

ARTICLE VII
CLOSING

Section 7.1 Closing. The closing of the sale of the Purchased Assets to, and the
assumption of the Assumed Liabilities by, Purchaser and the other Transactions (the “Closing,”
which shall include the Initial Closing and any subsequent closing, as applicable) shall take place
at the offices of O'Melveny & Myers LLP, 610 Mewport Center Drive, Newport Beach, CA
92660, on the first Business Day after satisfaction or, to the extent permitted by Applicable Law,
waiver of all conditions 1o the obligations of the parties set forth in ARTICLE VI (other than
such conditions as may, by their terms, only be satisfied at the Closing or on the Closing Date),
or at such other place or on such other date as the parties may mutually agree in writing;
provided, that if such date is on or afier the fifteenth (15th) day of the month in which the
Closing would otherwise occur, the Closing will take place on the first Business Day of the
immediately following month. The day on which the Initial Closing takes place is referred 10 as
the “Closing Date.” The effective time of the Closing for tax, operational and all other matters
will be deemed to he 12:01 a.m. Pacific Time on the Closing Date.

Section 7.2 Deliveries at Closing,

(a} On the Closing Date (or prior to the Closing Date where mdicated), the
Sellers and Purchaser shall jointly cause the incremental amount. if any, funded by the Sellers
into the Adjustment Escrow Fund pursuant to Section 6.2(h) to be released to Purchaser
concurrent with the Initial Closing as required under Section 6.2(h}, and the Sellers shall execute
(where applicable) and deliver the following to Purchaser, cach of which is subject 1o the
delivery of each other of the following deliveries:

i) title to the Purchased Assers:
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(i) counterparts io each Transaction Document to which a Seller or the
Seller Representative is a party, duly executed by such Seller(s) or Seller Representative;

(iii)  a certificate ¢xecuted by a duly authorized officer of each Seller,
dated as of the Closing Date, certifying that each of the conditions set forth in Section 6.2 has
been satisfied or waived;

(iv)  certificates pursuant to Treasury Regulations Section |.1445-2{h)
duly executed by each Seller providing that such Seller is not a foreign person within the
meaning of Section 1445 of the Code:

{v} for each Seller, the certificate of IMCarporation or organizatinn or
similar governing document certified as of 4 date not more than ten Business Days before the
Closing Date by the Secretary of State of such Seller's jurisdiction of incorporation or
urganizalion;

(vi)  for each Seller, a certificate of the Secretary of Staic of its
Jurisdiction of incorporation or organization as ta the good standing of such Seller as of a date
not more than ten Business Days before the Closing Date;

{vii) for zach Seller, a certificate of the Seller's Secrctary, given on
behall of the Seller, as applicable, and not in an individual capacity, certifying as to its respective
bylaws and resolutions duly adopted by the hoard of directors authorizing delivery of this
Agreement and the Transaction Documents to which it is a party and the performance and
consummation by it of the Transactions, and certifying that such resolutions and hylaws have not
been amended or rescinded and are in full force and effect and attaching copies thereto:

(viti) evidence that all payments necessary to transfer the Purchased
Assets to Purchaser free and clear of Encumbrances on the Purchased Assels (other than
Permitted Encumbrances) have been made, and necessary UCC authorizations or other releases
as may be reasonably required to c¢vidence the release of all Encumbrances on the Purchased
Assets (other than Permitted Encumbrances);

{(ix)  Intellectual Property Assignment Agreements in form and
substance acceptable to Purchaser and the Sellers: and

(x) such other documents, certificates and instrumenis Necessary or
reasonably requested by Purchaser to consummate the Transactions,

(b)  On the Closing Date, Purchaser shall cxecute (where applicable) and
deliver, or cause lo be delivered:

(1) to the Seller Representative, a cash payment in the amount
calculated in accordance with Section 1.7(a) by wire transfer of immediately avaifable funds 1o
one or more accounts designated in writing by the Seller Representative at least three (3)
Business Days prior to the Closing Date;
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(it} to the Seller Representative, a certificate executed by a duly
authorized officer of Purchaser, dated as of the Closing Date, certifying that each of the
conditions sel forth in Section 6.3 has been satisfied or waived;

(iii)  to the Seller Representative, counterparts to each Transaction
Document to which Purchaser is a party, duly exccuted by Purchaser;

(iv)  to the Seller Representative, a certificate of the Secretary of State
ol the State of Delaware as to the good standing of Purchaser as of a date not mare than ten
Business Days before the Closing Date: and

{v) ta the Seller Representative. a certificate of Purchaser's Secretary,
given on behall of Purchaser, and not in an individual capacity, certifying as to its bylaws and
resolutions duly adopted by the board of directors authorizing delivery of this Agreement and the
Transaction Documents to which it isa party and the performance and consummation by it of the
Transactions, and certifying that such resolutions and bylaws have not been amended or
rescinded and are in full force and effect and attaching copies thereto.

ARTICLE VIII

INDEMNIFICATION

Section &, 1 Indemnification.

{4) Indemmitication by the Sellers. If the Closing vccurs, then subject to the
limitations set forth in this ARTICLE VIIL, the Sellers shall, jointly and scverally, indemnify and
hold harmless Purchaser and its Affiliates and Representatives (collectively, the “Purchaser
Indemnitees”), from and against and in respect of, and shall reimburse the Purchaser Indemnitees
for, any and all Losses caused by, related 1o, or arising from the followinp:

(i) any inaccuracy in or breach of any representation or warranty of

the Sellers contained in this Agreement {a “Seller Representation ¢ laim™},

(ii) any breach or non-fulfillment by the Sellers of any covenant or
obligation of the Sellers szt forth in this Agreement;

(i) any and all Retained Liabilitics:

(iv)  any and all Excluded Taxes or Excluded Assets excepl (o the
extent included in Final Closing Working Capital:

(v} any and all terminations of employment (whether voluntary or
inveluntary) of individuals with the Sellers that occur on or hefore the Closing Date, including
the termination of the employment by the Sellers of Specified Emplovees contemplated in
Section 5.3, and afl Losses arising under the WARN Act and any similar state, |ocal or foreign
law in connection with such terminations. in each case excepl as otherwise provided in Section

I.3(e); and
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(vi)  any claim by a stackholder of any Seller that stockholder approval
was required for the Transactions and not obtained.

(b} Indemnification by Purchaser. If the Closing occurs, then subject to the
limitations set forth in this ARTICLE VIIL, Purchaser shall indemnify and hold harmless the
Sellers and their respective Affiliates and Representatives (collectively, the *“Seller
Indemnitees™), from and against and in respect of, and shall reimburse the Seller Indemnitees for,
any and all Losses caused by, related to, or arising from the following:

{i} any inaccuracy in or breach of any represcntation or warranty ol
Purchaser contained in this Agreement;

{ii) any breach or non-fulfillment by Purchaser of any covenant or
obligation of Purchaser set forth in this Agreement: and

{iii)  any and all Assumed Liabilities.

Section 8.2 Indemnification Period.

[a) The “Indemnification Period™ means with respect o any claim for
indemnification by any Indemmitce under Section 8.1(aMi) or Section 8.1(b)(it. a period
commencing on the Clesing Date and expiring on the Expiration Date, except for (i) the
Fundamental Representations, which shall survive the Closing Date indefinitely. (i) the Special
Representations (except as set forth in the tollowing clause (i11)), which shall survive the C losing
Date and continue until expiration on the Indemnification Escrow Release Date, (i) the
representations and warranties of the Sellers set forth in Section 2.16 (Izducational Laws and
Educational Approvals), which shall survive the C losing Date and continue for a period of three
years, and (iv) the representations and warranties set forth in Seetion 2. 12, which shall survive
the Closing Date and continue until sixty (60) days after the expiration of the applicable statute
of limitations, The representations and warranties contained in this Agreement, the other
Transaction Documents, and any certificate or instrument delivered by 2 party pursuant 1o this
Agreement shall survive the Closing Date and shall remain in full force and effect until the
expiration of the applicable Indemnification Period set forth sbove. None of the covenants or
other agreements contained of this Agreement shall survive the Closing Date other than those
that by their terms contemplate performance after the Ciosing Date, and each such surviving
covenant and agreement shall suryive the Closing Date for the period contemplated by its terms:
provided, however, that the provisions of this sentence shall not relieve any party ol any liahility
that it may have for its failure to perform any covenant prior to the covenant’s expiration.

(b) If. in accordance with this ARTICLE VI, any Indemnification Claims are
asserted before the expiration of the Indemnification Period with respect 10 such claim, such
Indemnification Claims shall continue until the final amount of recoverable Losses are
determined by final agreement, sctilement, judgment or award binding on the Sellers and
Purchaser in accordance with this ARTICLE VIII.

(c) Purchaser (on behalf of itsell and all Purchaser Indemnitees) and the
Sellers (on behalf of themselves and all Seller Indemnilezs) each hereby waive any right to assert
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any claim under this Agreement or any Transaction Document after the applicable
Indemnification Period (except for claims attributable to fraud or criminal activity or claims
asserted before expiration of the Indemnification Period, as provided in Section §.2(b)),
notwithstanding that a longer statute of limitations or other right under L.aw may apply.

Section 8.3 Limitations.

{a) Basket. Notwithstanding anything to the contrary in this Agreement, no
Purchaser Indemnitee shall be entitled 10 indemnification for, and the Sellers shall nol be
obligated to indemnify any Purchaser Indemnitee for, any lLosses of a Purchaser Indemnitee
resulting from a Seller Representation Claim until the aggregate amount of all Losses under all
claims of all Purchaser Indemnitees for all Seller Representation Claims shall exceed $500,000
(the “Basket™), a1 which time all such Losses in excess of the Basket and up to the Cap shall be
subject to indemnification hereunder (subject to the other limitations set forth in this ARTICLE
Vi) but only to the extent such Losses exceed the smount ol the Basket, provided that the
Basket shall not apply 1o any claim for indemnification with respect 10 the Fundamental
Representations, the representations or warranties set forth in Section 2,12, or to breaches of or
naccuracies in representations or warranties atiributable to fraud or criminal activity,

(b} De Minimis_Threshold. Notwithstanding anything to the contrary
contained in this Agreement, no Purchaser Indemnitee shall be entitled to indemnification for
Losses resulting from a Seller Representation Claim where the Losses resultin g therefrom are
less than $10,000 (the “De Minimis Threshold™) and such Losses shall not be aggregated for
purposes of calculating the Basket. provided that the De Minimis Threshold shall not apply 10
claims for indemnification based on a breach of a Fundamental Reépresentation, Special
Representations, the representations or warranties set forth in Section 212, or to fraud or
criminal activity.

(c) Aggrepate Liability. Notwithstanding anything 10 the contrary in this
Agreement, the Sellers’ aggregate liability for all |.esses under this Agreement resulting from a
Seller Representation Claim shall not exceed an amount equal to the Indemnification Escrow
Amaunt (the “Cap”), provided thai the Cap shall not apply to claims for indemmnification based
en a breach of a Fundamental Representation, Special Representations, the representations or
warranties set forth in Section 2.12, or to fraud or criminal activity.

(d} The Purchaser indemnitees and the Seller [ndemmnitees, as applicable, shall
use their respective commercially reasonable efforts (o recaver under insurance policies or
indemnily, contribution or other similar agreements for any Losses, it being expressly understood
and agreed that (i) Sellers shall have no obligation to pursue or cooperate in the pursuil of claims
against their own directors’ and officers’ insurance policies for the benefit of any Purchaser
Indemnitees, and (ii) Purchaser shall have no abligation to pursue or cooperate in the pursuit of
claims against its own directors’ and officers’ insurance policies [or the benefit of any Seller
Indemnitees. The amount of any Losses for which indemnification is provided under this
ARTICLE VIl shall be net of the amounts of any insurance procesds and any indemmnity,
contribution or other similar payment received by the Purchaser Indemnitees or Seller
Indemnitees, as applicable, in respect of any such claim,
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(e} The right to indemnification, reimbursement or other remedy based upon
the representations, warranties. covenants and obligations contained in this Agreement, the other
Transaction Documents, or any certificate or instrument delivered by or on behalf of & party
pursuant lo this Agreement shall not he affected or deemed waived by reason of: (i) any
investigation conducted by or on behall ol the Indemnitee (including by any of its
Representatives) with respect to, or any Knowledge acquired (or capable of being acquired) at
any time with respect to, the accuracy or maccuracy of or compliance with any such
representation, warranty, covenant or obligation, or (i1) the Indemnitee's waiver of any condition
set forth in Section 6.2 or Section 6.3, as the case may be.

(f) For purposes of this ARTICLE VIII, any qualification contained in any
representation or warranty as to materiality, material adverse effect, or words of similar import
shall be disregarded for the purposes of determining any inaccuracy in or breach of anv
representation or warranty or damages arising in connection therewith,

(g) All claims for indemnification made by or for the Purchaser Indemnitees
under Section 8.1(a) f{or which the Sellers are liable shall first he satisfied from the
Indemnilication Escrow Fund pursuant to the terms of the Escrow Agreement to the extent funds
remain in the Indemnification Escrow Fund to satisfy such claim before the Purchaser
Indemnilee pursues any other right or remedy available to it hereunder. Purchaser acknowiedges
that the Sellers may not have adequate resources to satisfy indemnification claims that may be
made by Purchaser Indemnitees in the event that the Indemnification Escrow Fund is exhausted,

{h} Motwithstanding anything contained in this Agrecment, any amounts
payable pursuant to the indemnification obligations under this ARTICLE V111 shall be paid
without duplication, and in no event shall any party be indemnified under different provisions of
this Agreement for the same Losses.

Section 8.4 Mitigation. Each Indemnitee shall 1ake (and shall cause its Affiliates w
take) steps to the extent required by law to mitigate all Losses that are indemnifiable or
recoverable hereunder or in connection herewith (including incurring costs to the extent
necessary to remedy the breach that gives rise to the Losses).

Section 8.5 Damages. Notwithstanding anvthing else to the contrary set forth herein,
no party hereto shall be liable for special. punitive or exemplary damages or Losses based
thereon, except in the case of fraud or to the extent actually awarded to a Governmental Entity or
other third party.

Section B.6  Third Partv Actions.

{a) If an Indemnitee believes it has a right to indemnification pursuant to this
ARTICLE VIII (an “Indemnification Claim™), the party seeking indemnification (for itsell and/or
any Indemnitees) shall promptly give written natice of such Action or other maiter which may
give rise to indemnification (a “Claim Notice™) to the other party or partics obligated 1o provide
indemnification (the “Indemnifving Party™). If such event involves any claim or the
commencement of any Action by a third person (a “Third Party Claim™), the party seeking
indemnification (for itself and/or any Indemnitees) will give a Claim Netice to the Indemnifying
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Party within ten (10) Business Days after the Indemnitee has receivad notice or otherwise learns
of the assertion of such Third Party Claim. However, failure to give any such Claim Notice shall
not relieve the Indemnifying Party of its obligations hereunder, except to the extent that the
Indemnifying Party is actually prejudiced thereby. Each Claim Notice shall, with respect to each
Indemnification Claim set forth therein, (i) specify in reasonable detail and in good faith the
nature of the Indemnification Claim being made, (ii) a reasonable explanation of the basis for the
Claim Nolice to the extent of the facts then known by the Indemnites, (i) if reasonably
practicable, state the aggregate Dollar amount of Lasses to which such Indemnitee is entitled 1o
indemnification pursuant to this ARTICLE VIII that have been incurred. or a good faith estimate
of the aggregate Dollar amount of such Losses reasonably expected to be incurred, by such
Indemnitee  pursuant to such Indemmification Claim  and (iv) reasonable supporting
documentation.

(h) In the event of a Third Party Claim, the Indemnifying Party will be
entitled to participate in the settlement or defense thereof and, if it so chooses, assume at any
tme control of the settlement or defense thereof with counsel reasonably satisfactory (o the
Indemnitee so long as (i) the Indemnifying Party gives written notice to the Indemnitee within
thirty (30) days after the Indemnitee has given notice of the Third Party Claim, stating that the
Indemnifying Party will assume the control and defense of such Third Farty Claim, (ji) the
Indemnifying Party provides the Indemnitee with evidence reasunably acceptable o the
Indemnitee that the Indemnifying Party will have adequate financial resources to defend against
the Third Party Claim, (iii) the Third Party Claim involves only maney damages and does not
seek an injunction or other equitable relief against the [ndemnitee, (iv) the Indemnitee has not
been advised by counsel that a material actual or potential conflict exists between the Indemnitee
and the Indemnifying Party in connection with the defense of the Third Party Claim, (v) the
Third Party Claim is not a eriminal or regulatory enforcement Action, or a claim secking to
tmpose liability on the Indemnitee on the basis of successor liability, and does not relaie to or
arisc in connection with Taxes, (vi) settlement of, an adverse judgment with respect 1o, or
conduct of the defense of the Third Party Claim by the Indemnifying Party is nol. in the
reasonable, good faith judgment of the Indemmitec, likely 1o be adverse to the Indemnitee’s
reputation or continuing business interests, including its relationships with current or potential
students, Governmenta!l Entities, Educational Agencies, or other parties material to the conduct
of the Everest Plus Business, and (vii) the Indemnifying Party conducts the defense of the Third
Party Claim diligently.

(c) The Indemnitee subject to any Third Party Claim the settlement or defense
of which has been assumed by the Indemnifying Party may participate in the settlement or
defense of such Third Party Claim with its own counsel at its own expense, provided, however,
that (i) the Indemnifying Party will pay the reasonable fees and expenses of one firm of separate
counsel retained by the Indemnitee that are incurred pricr to the Indemnifying Party's
assumption of control of the defense of the Third Party Claim, and (ii) if in the reasonable
opinion of counsel to the Indemnitee, there are legal defenses available to an Indemnitee that are
different from or additional to those available to the Indemnifying Party, the Indemnifying Party
shall be liable for the reasonable fees and expenses of counsel to the Indemnitee solely as relates
to such incremental legal defenses, in each jurisdiction for which the Indemnitee reasonably
determines counsel is required.
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(d) The Indemnifying Party will not agree to any settlement of, or consent to
the entry of any judgment (other than a judgment of dismissal on the merits without costs)
arising from, any such Third Party Claim without the prior written consent of the Indemnitee:
provided, however, that the consent of the Indemnites will not be required if the Indemnitying
Party agrees in writing to pay any amounts pavable pursuant lo such settlement or any judgment
(and provides the Indemnitee with evidence that it has adequate financial resources to pav such
amounts), to the extent the only award or relief is monetary; such settlement or Judgment
includes a full, complete and uncanditional release of the Indemnitee and will not lead to liability
or the creation of other obligations on the part of the Indemnitee: and such settlement or
judgment involves no finding or admission of any violation of law or the rights of any Person
and no effect on any other claims that may be made against the Indemnitee. The Indemnitee will
not agree to any settiement of, or the entry of any judgmen: (ather than a Judgment of dismissal
on the merits without costs) arising from, any such Third Party Claim without the prior written
consent of the [ndemnifying Party (which consent shall not be unreasonably withheld or
defaved).

{e) Each of the parties hereto shall (j) cooperate in good faith in the defense or
prosecution of any Third Party Claim in respect of which indemnity may be sought hereunder,
(11) shall keep the other party and its counsel fully informed in all material respects of the status
of such Third Party Claims and any related proceedings at all stages thereof, and (iii} agree (each
at its own expense) to render to each other such assistance as they may reasonably require of
each ather. Each of the Sellers and Purchaser (or a duly authorized representative of such pariy)
shall {and shall cause their respective Subsidiaries o) furnish such Books and Records,
information and testimony, provide access to its premises and personnel, and attend such
conferences, discovery proceedings, hearings, Irials and appeals, as may be reasonably requested
in connection with any Third Party Claim.

(0 With respect 10 any Third Party Claim subject to indemnification under
this ARTICLE VIII, the parties shall cooperate in such & manner as 1o preserve in full (lo the
extent practicahie) the confidentiality of all confidential information and the attorney-client and
work-product privileges. In connection therewith, each party sgrees that: (1) it will use
commercially reasonable efforts, in respect of any Third Party Claim in which it has assumed or
has participated in the defense, o avoid production of confidential information {consistent with
applicable law and rules of procedure) and (i) all communications between any partics hereta
and counse! responsible for or participating in the defense of any Third Party Claim will, to the
extent practicable, be made so as to preserve any applicable attorney-client or work-produet
privilege.

(el Once a Loss is agreed to by the Indemnifying Party or finally adjudicated
to be payable pursuant 1o this ARTICLE VI, the Indemnifying Party shall promptly (but in any
event within five (3} Business Days of such final, non-appealable adjudication) satisfy its
obligations by wire transfer of immediately available funds.

Section 8.7  Exclusive Remedy. Notwithstanding any other provision of this
Agreement to the contrary, excepl (a) in the case of fraud. criminal activity, or willful
miscenduct, or (b) in the case where a party seeks to obtain specific performance pursuant to
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Section 10.10. from and after the Closing Dale, the rights of the parties 1o indemnification
pursuant to the provisions of this ARTICLE VI shall be the sole and exclusive remedy of the
Indemnitees and the parties hereto with respecl ta any matter in any way arising from or relating
to this Agreement or its subject matter. Subject to the foregoing, to the maximum extent
permitted by Law, the parties and the Indemnitces hereby waive all other rights and remedies
with respect to any matter in any way relating to this Agreement or its subject matter, whether
under any Laws at common law, in equity or otherwise. The provisions of this Section 8.7 and
this ARTICLE VIl were specifically bargained for by the parties and were taken into account by
them in arriving at the Purchase Price and the terms and conditions of this Agreement, and
Purchaser and the Sellers in approving this Agreement have specifically relied upon the
provisions of this Section 8.7 and this ARTICLE VIIL in agreeing to the Purchase Price and the
terms and conditions of this Agreement.

Section 8.8 Exception. Nothing in this Agreement shall limit any Person's right 1o
seek any cquitable relief 10 which any Person shall be entitled or ta seek any remedy on account
of any party’s fraudulent or criminal misconduct,

Section 8.9 Independence of Provisions. Each and every provision of this Agresment
shall be deemed a separate and independent provision. In consequence, an Indemnitee may bring
any claim it has hereunder under any or all provisions applicable (o that ¢laim. MNotwithstanding
the foregoing, no Indemnitee shall be entitled to recover mare than once for any Loss.

Section 8.10  Tax Treatment of Indemnity Payments. Except to the extent stherwise
required under Applicable Law, the Sellers and Purchaser agree lo treat any indemnity payment
made pursuant to this ARTICLE VIl as an adjustment to the Purchase Price for all applicable
tax purposes. including for LS, federal income tax and for state lax purposes.

Scction 8.11  Release of Remaining Indemnification Escrow Amount. As soon as
reasonably practicable following the Indemnification Escrow Release Date, Purchaser shall
instruct the Escrow Agent to deliver to the Sellers all of the Indemnification Escrow Amount (if
any) in excess of any amount of the Indemnification Escrow Amount that is necessary to satisfv
all unresolved, unsatisfied ar disputed Indemnification Claims for Losses specified in any Claim
Notice delivered to the Sellers and the Escrow Agent by Purchaser before the Indemnification
Escrow Release Date. If any Indemnification Claims are unresalved, unsatisfied or disputed as
of the Indemnification Escrow Release Dale, then the Escrow Agent shall retain possession and
custody of that pertion of Indemnification Escrow Amount that equals the total maximum
amount of Losses then being claimed by the Purchaser Indemnitees in all such unresolved,
unsatisfied or disputed Indemnification Claims, and as soon as each such Indemnification Claim
has been resolved, Purchaser shall instruct the Escrow Agent to deliver to the Sellers all
remaining [ndemnification Escrow Amount (if any) not required to satisfy all remaining
Indemnification Claims.
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ARTICLE 1X

TERMINATION

Section 9.1 Termination. Al any time prior to the Closing, this Agreement may be
terminated:

{a) by mutual written consent of Purchaser and the Sellers;

(k) by the Sellers or Purchaser, at any time after the Outside Date, if (i) the
Initial Closing shall not have occurred and (ii) the party seeking termination is not in material
vielation or breach of their respective representations, warranties, covenants (including the
abligation to consummate the Closing) or obli gations contained in this Agreement:

(c) by the Sellers or Purchaser, if (i} the Legal Opinion i3 not obtained on or
before the Ouiside Date, and (ii) the Court Determination is nol obuined on or before the
QOutside Date, and (iii) a Foreclosure shall not have occurred an or before the Outside Date:

{d) by the Sellers or Purchaser, if the Delaware Court determines. as
evidenced by an order or written opinion, that the Requisite Stockholder Approval |s required
under Section 271 of the General Corporation Law of the State of Delaware to consummate the
Transactions and that it will not deem such Requisite Stockholder Approval to be satisfied or
otherwise excused unless the Lenders have effected a Foreclosure and the Purchased Assets amd
the Everest Plus Business are transferred to Purchaser hy the Lenders without such action
resulting in any Everest Plus School losing eligibility for Title 1V Program participation:

() by either Purchaser or the Sellers, il any Order of any Governmental
Entity having competent jurisdiction is entered permanently restraining, enjoining or otherwise
prehibiting the Transactions and such Order has become final and non-appealable;

(f) by Purchaser, if the Sellers shall have breached any representation,
warranty, Covenant or agreement contained herein (o be performed by the Sellers and such
breach shal| not have been cured by the earlier of the Outside Date or the date that is forty-live
(45) days after receipt by the Sellers of written notice of such breach {provided. however, that no
such cure period shall be available or applicable to any such breach that by its nature cannot be
cured) and il not cured within such forty-five {45) day period and at.or prior to the Inital
Closing, such breach would result in the failure of any of the applicable conditions sct forth in
ARTICLE VI o be satisfied;

(g) by the Sellers, if Purchaser shall have breached any representation,
warranty, covenant or agreement contained herein 10 be performed by Purchaser and such breach
shall not have been cured by the earlier of the Outside Date or the date that is forty-five (45) days
after receipt by the Sellers of written notice of such breach (provided, however, that no such cure
period shall be available or applicable to any such breach that by its nature cannot be cured) and
if not cured within such forty-five (45) day period and at or prior to the Initial Closing, such
breach would result in the failure of any of (he applicable conditions set forth in ARTICLE VI to
be sausfied;
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(h) by the Sellers, if the Sellers shall have reasonably determined (following
consultation with Purchaser) that one or more of the conditions set forth in Section 6.1 or Section

6.2 will not be satisfied, or, if applicable, waived by Purchaser, prior to the Outside Date:

fi} by the Sellers, if the board of directors of Parent determines in good faith
after consultation with counsel that an insolvency proceeding of one or more of the Sallers is
advisable and in the best interests of Parent:

() by the Scllers and Purchaser, at any time after the occurrence of a
Bankruptcy Legislation Event, provided however, that il such Bankruptcy Legislation Event
shall occur, then subject only to the Sellers” and Purchaser's respective fiduciary obligations to
their entities, both the Sellers and Purchaser agree to seck expedited consummation of a
transaction in form and substance substantially similar (and no less economically beneficial to
the Sellers) to that contained in this Agreement, pursuamt to section 363(b) and 365 of the
Bankruptcy Code and in substantially the form attached hereto as Exhibit E;

(k) by Purchaser, if the Sellers have not provided Purchaser on or before
December 8, 2014 with a writzen plan together with such detail regarding the sources and uses of
Title IV and other funds as may be reasonably requested by Purchaser that is reasonably
achievable by the Sellers, pursuant 1o which the Seflers will be able to continue to operate the
Everest Plus Business outside of Bankruptey wntil the Outside Date and pay to Purchaser any
amounts payable by the Sellers at the Initial Closing; or

{1} by Purchaser, upon entry of an order for relief in iny Bankruptcy of any

Seller (other than pursuant to Section 2.1 (j)).

The party seeking to terminate this A greement pursuant to this Section 9.1 (other than the
foregoing subsection(a)) shall give reasonable advance wrilten notice of such termination (o the
other party,

Section 92 Effect of Termination. In the event of termination of this Agreement as
provided in Section 9.1, this Agreement shall be of no further force and effect and there shall bhe
no liability or obligation on the part of Purchaser. ECMC, the Sellers, or their respective,
Affiliates or Representatives in connection herewith; provided, however, that (a) the provisions
of this Section 9.2, ARTICLE X. Section 5.1, and the NDA shall remain in full force and elfect
and survive any termination of this Agreement and (b) il this Agreement is terminated oy o party
because of breach by the ather party of its obligations under this Agreement or because one or
more of the conditions o the terminating party's obligations under this Agreement is not
satisfied as a result of the other party's failure to comply with its obligations under ihis
Agreement, the lerminating party’s right to seek all legal remedies wall survive such termination
unimpaired,
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ARTICLE X

MISCELLANEOUS

Section 10| Entire Agreement; Assignment: Successors. This Agreement and the
other Transaction Documents constitute the entire agreement among the parties hereto with
respect to the subject matter hereof and thereof and supersede all other prior and
contemporansous agreements and understandings, bath written and aral. among the parties with
respect to the subject matier hereof. This Agreement and the other Transaction Daocuments may
not be assigned by operation of Law or otherwise: provided. however, that (a) Purchaser may
assign this Agreement and any or all of its rights and obligations under this Agreement to ECMC
ar lo any direct or indirect wholly owned Subsidiary of ECMC, (b) following the Closing.
Purchaser may assign this Agreement and any or all of its rights and interest hereunder 10 any
purchaser of all or substantially all its assets or designate such purchascr to perform its
obligations hereunder and {c) any of the Purchaser Indemnitees may collaterally assign any or all
af its rights and obligations hereunder to any provider of debr financing to it or any of its
Affiliates, but, in each case, no such assignment shall relieve Purchaser or its successor of jls
obligations hereunder. Any purported assignment of this Agreement in contravention of this
Section 10.1 shall be null and void and of no foree or effect, Subject to the preceding sentences
of this Section 10.1. this Agreement will he binding upon, inure to the benefit of, and be
enforceable by, the partics and their respective successors and assigns,  [n the cvent of any
conflict or mconsistency between the terms of this Agreement and the terms of any other
Transaction Document (other than an exception expressly set forth as such in the Seller
Disclosure Schedule), the terms of this Agreement shall TOVE.

Section [0.2  Severability. [T any term or other provision of this Agreement is invalid,
illegal or incapable of being enforced by any rule of Law, ot public policy. in each case in any
Jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or
provision of this Agrecment or invalidate or render unenforceable such term or provision in any
other jurisdiction. If any term or other provision of this Agreement is invalid, illegal or
incapable of being enforced by any rule of Law, or public policy, all other conditions and
provisions of this Agrcement shall nevertheless remain in full force and cffect, so long as the
cconomic or legal substance of the transaction contemplated by this Agreement is not affected in
any manner materially advers¢ to any party. Upon such determination that any term or other
provision 1s invalid, illegal or incapable of being enforeed, the parties hereto shall negatiale in
goad faith to modify this Agreement so as 1o effect the origimal intent of the parties as closely as
possible, in a muwally acceptable manner, in order that the Transactions shall be consummated
as originally contemplated to the fullest extent possibie.

Section 10.3  Notices. All notices and other communications hereunder shall he in
writing and shall be deemed duly given (i} on the date of delivery if delivered personally, (i) if
by facsimile or email, upon electronic confirmation of receipl by facsimile or email (as
applicable), provided, that a copy of such notice or ather communication is promptly mailed by
registered or certified mail, retumn receipl requested, postage prepaid, following the transmission
of such facsimile or email, (iit) on the first (1*') Business Day following the date of dispatch if
delivered utilizing o next-day service hy a nationally recognized next-day courier or {iv) on the

i}
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earlier of confirmed receipt or the fifth (5™) Business Day following the date of mailing if
defivered by registered or centified mail, return receipt requested, postage prepaid. All notices
hereunder shall be delivered to the addresses set forth below:

if to Purchaser or ECMC:

e/o ECMC Group, Inc.

| Imation Place, Building 2

Dakdale, MN 55128

Attention: Dan Fisher, General Counsel
Fax: (651) 325-4086

Email: dfisher@ecmc.org

with copies to (which copies shall not constitute notice):

Urinker Biddle & Reath LLP
One Logan Square, Suite 2000
Philadeiphia, Pennsylvania 19103
Attention: H. lohn Michel, Ir
Fax: (215) 988-2757

Email: John Michel@dbr.com

if to the Sellers:

¢fo Corinthian Colleges, Inc.
& Hutton Centre Drive, Suite 400
Santa Ana, California 92707
Attention: Chief Executive Officer and General Counsel
Fax: (714) 751-3605
Email: smortensen@cci.edu
Imassimino{@cci.edu

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

O'Melveny & Myers LLP

610 Newport Center Drive, | 7th Floor
Newport Beach, CA 92660

Attention: Andor Terner, Esg.

Fax: (949) 823-6994

Email: aterner@omm.com

or to such other address as the Person to whom natice is given may have previously furnished to
the others in writing in the manner set forth above.

Section 10.4 Governing Law. This Agreement shall be deemed to be made and in all
respects shall be interpreted, construed and governed by and in accordance with the Laws of the
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State of Delaware without regard to the conflicts of laws principles thereof and by and in
accordance with federal Law to the extent applicable.

Section 10.5  Submission to Jurisdiction. The parties hereby irrevocably submit 1o the
jurisdiction of the courts of the State of Delaware. and the federal courts of the 1.5, sitting in
Delaware solely in respect of the interpretation and enforcement of the provisions of this
Agreement, the Transaction Documents and of the documents referred to in this Agreement and
the Transaction Documents and in respect of the Transactions, and hereby waive. and agree not
to assert, as a defense in any Action for the interpretation or enforcement of this Agreement, the
Transaction Documents or any such other documents, that it 1s not subject thercto or that such
Action may not be brought or is not maintainable in said courts or that the venue thereof mav not
be appropriate or that this Agreement, any Transaction Document or any such other document
may not be enforced in or by such courts. The parties hereby consent to and grant any such court
Jurisdiction over the Person of such parties and over the subject matter of such dispute and agree
that mailing of process or other papers in conngction with any such Action in the manner
provided in Section 10.3 as permitted by Applicable Law, shall be valid and sufficient service
thereof.

Section 10.6  Interpretation; Article and Section References. The descriptive headings
herein are inserted for convenience of reference only and are not intended to be part of or 1o
affect the meaning or interpretation of this Agreement.  All references in this Agrecemem o
Articles, Sections, subsections, clauses, Annexes, Exhibits and Schedules are refercnces o
Articles, Sections, subsections, elauses, Annexes. Exhibits and Schedules, respectively, in and 1o
this Agreement, unless otherwise specified. All words used in this Agreement will be construed
to be of such gender or number as the circumstances require. The words “includc™ or
“including™ mean “include, without limitation.” or “including, without limitation.” as the casc
may be, and the language following “include™ or “including™ shall not be deemed to set forth an
exhaustive list. The word “or” shall not be limiting or exclusive. References 10 days are to
calendar days (unless expressly specified as a Business Day}; provided, that any action otherwise
required 1o be taken on a day that is not a Business Day shall instead be taken on the nexi
Business Day. Unless otherwise specifically provided or the context otherwise requires, all
references in this Agreement (o the Sellers mean and shall refer to the Sellers and their respective
Subsidiaries and each of their successors, assigns and (if applicable) predecessors-in-interest.
Unless otherwise specifically provided or the context otherwise requires, all references in this
Agreemenl or any other Transaction Document to representalions, warrantics, covenants,
agreements and obligations of the Sellers shall mean or refer to, as applicable under the context,
all Sellers, each Seller, or any one or number of Sellers: and unless otherwise specifically
provided or the context otherwise requires, all references in this Agreement to Purchaser mean
and shall refer to Purchaser and its Subsidiaries and each of their successors, assigns and (if
applicable) predecessors-in-interest. As used in this Agreement, the singular or plural number
shall be deemed to include the other whenever the context so requires, Any capitalized terms
used in any Annex, Exhibit. Schedule or other Transaction Document but not otherwise defined
therein shall have the meaning as defined in this Agreement.  All Annexes, Exhibits and
Schedules annexed hereto or referred 1o herein and the Seller Disclosure Schedule are herehy
incarparated in and made a part of this Agreement as if set forth herein.
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Section 10.7  No Third Party Beneficiaries. This A greement shall be binding upon and
inure sclely to the benefit of each party hereto and its successors and permitted assigns and,
except as cxpressly provided in ARTICLE VI, nothing in this Agreement is intended to or shall
confer upon any other Person any legal or cquitable rights, benefits or remadies of any nature
whatsoever under or by reason of this Agreement

Section 10.8  Counterparts: Electronic Signature. This Agreement may be executed in
muitiple counterparts, each of which shall be deemed to be an original but all of which shall
constitute one and the same agreement. This Agreement may be executed by facsimile or
electronic (.pdf) signalure and a facsimile or electronic (-pdf) signature shall constitute an
ariginal for all purposes.

Section 10.9  Amendment and Modification. This Agreement may nol be amended,
modified or supplemented in any manner, whether by course of conduct or otherwise, excepl by
an instrument in writing specifically designated as an amendment hereto, signed by cach of the
parties.

Section 10,10 Specific Performance, The parties hercby acknowledge and agree that it
would cause irreparable injury to the ather party or parties il any of the provisions of this
Agreement are not performed in accordance with their specilic terms or otherwise breached for
which monetary damages, even if available. would not be an adequale remedy. Accordingly,
each parly agrees that the other panty or parties shall be entitled to seek an injunction, specific
performance and other equitable relief 1o prevent breaches of the provisions of this Agreemen!
and to enforce specifically this Agreement and the terms and provisions hereof in any aclion or
proceeding, in addition te any other remedy to which they are entitled at law or in equity in any
such event and prior to the valid exercise of any terminalion right by the partics in accordance
with Section 9.1. Each of the parties agrees that it will not oppose the granling of an injunction,
specific performance and other equitable relief on the basis that any other party has an adequare
remedy at law or that any award of specific performance is not an appropriate remedy for any
reason al law or in equity. Any party seeking an injunction or injunctions o prevenl breaches of
this Agreement and to enforce specifically the terms and provisions of this Agreement shall not
be required to provide any bond or other security in connection with any such order or
injunction

Section 10.1] Fees and Expenses. Except as otherwise provided herein, all fees and
expenses incurred in connection with or related to this Agreement, the other Transaction
Documents and the Transactions shall be paid by the party incurring such fees or expenses,
whether or not such transactions are consummated; provided, that in the event of termination of
this Agreement, the obligation of each party to pay its own expenses will be subject io any rights
of such party arising from a breach of this Agreement by any other party,

Section 10,12 Waivers. No failure or delay of a panty in exercising any right or remedy
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such
right or power, or any abandonment or discontinuance of steps to enforce such right or power, or
any course of conduct, preclude any other ar further exercise thereof or the exercise of any other
right or power. The rights and remedies of the parties hereunder are cumulative and are not
exclusive of any rights or remedies that they would atherwise have hersunder. Any agreement

73

OMM U5 72923741 4




on the part of any party to any such waiver shall be valid only if set forth in a written instrument
executed and delivered by such pary.

Section 10.13 No Presumption Against Drafting Party, The parties agree that they have
been represented by counsel during the negotialion and execution of this Agreement and,
therefore, waive the application of any Applicabie Law or rule of construction providing that
ambiguities in an agreement or other document will be construed against the party drafting such
agreement or document.

Section 10.14 Foreclosure. Nothing in this Agreement shall entitle any party hereto 10
terminate this Agreement, no condition in ARTICLE V1 shall be deemed not 1o be satisfied, and
no cavenant shall be deemed to be breached or represemation or warranty deemed untrue, in the
event of or by virtue of a Foreclosure. In addition, Purchaser hereby acknowledges and agrees
that the Closing of the Transactions may be effected through a Foreclosure.

Section 10,15 Guaranty by ECMC. ECMC unconditionally puarantees all liabalities and
obligations (including payment and indemnification obligations) of Purchaser pursuant to this
Agrezment, including those obligations of Purchaser pursuant to ARTICLE |,

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]|
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IN WITNESS WHEREOQF, each of the parties has caused this Apreement to be duly
executed on its behalf as of the day and year first above written,

ZENITH EDUCATION GROUP, INC.

e SR

Name: David L. Hawn
Title:  President, Zenith Education Graoup, Ine

CORINTHIAN COLLEGES, INC.

By:
Name:
Title:

CORINTHIAN SCHOOLS, INC.

By:

Name:
Title;

EVEREST COLLEGE PHOENIX, INC.

By:

Mame-
Title:

RHODES COLLEGES, INC.

By:
Name:
Title:

[Signature Page to the Asset Purchase Agreement]




IN WITNESS WHEREOQF. each of the parties has caused this Agreement to be duly
executed on its behalf as of the day and year first above written.

ZENITH EDUCATION GROLIP, INC.

By:

Mame:
Thcle:

CORINTHIAN COLLEGES, INC.

By:

Nafne: Mmﬂ;:‘:ﬁ]‘#ﬂfhb
Tifle: OlArmana ?'( CED

CORINTHIAN SCHOOLS, INC,

By: 5 “'. ==
Name: Jack MASvnAnD
Tl ¢ haarmom & CED

EVEREST COLLEGE PHOENIX, INC.

By: ™~ __—_-__‘::::—‘_hh"“
Nanfe: Tt NASZ7minD
Tik: (A ALEC

RHODES COLLEGES, INC.

By: .
* Nape? AL WAES im0
e Clgonmon € CED
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TITAN SCHOOLS, INC.

MIB ACQUISITION CORPORATION

—

By:

Nam¢: JaCk Ma S infne
Tidel ¢ heuirmen_ & (50

FLORIDA METROPOLITAN
UNIVERSITY, INC.

-'-'::.___:___--—---:i

By:

: YRS s i
il G e 0

ETON EDUCATION, INC.

ASHMEAD EDUCATION, INC.

By: (\ = %L

Name: jﬁ.‘ob ﬂlﬁ_ﬁ-‘;‘f}mﬂﬂ

GRAND RAPIDS EDUCATIONAL
CENTER, INC.

[Signature Page to the Asset Purchase Agreement]




RHODES BUSINESS GROUP, INC.

By

: h{ﬂml:' _jll:t,_ }llﬂf%ﬁm
Titlel AL 2 (20

PEGASUS EDUCATION, INC.

e

S

By: T
: Nams: _CE— ﬂ‘lf{'%\'ﬂwf_}w
Tidg  ( pyfrwen & CE0

SOCLE EDUCATION, INC.

C_;-—-_?_‘-

By:
’ m_ﬁ&‘ Al Y pai w0
Tie: oo (80

And with respect to Section 10.15 only,
ECMC GROUP, INC.

Ry:

Nazme:

Title:

[Signature Page to the Asset Purchase Agreement]




RHODES BUSINESS GROUP, INC,

By:

MName:
Title:

PEGASUS EDUCATION, INC.

By:

MName:
Title:

SOCLE EDUCATION, INC.

By:

Name:
Title:

And with respect to Section 10.15 only,
ECMC GROUP;INC.

Name: David L. Hawn
Tide:  President and CEQ, ECMC Group. Inc.

|Signature Page to the Asset Purchase Agreement|




ANNEX A
CERTAIN DEFINITIONS
For the purposes of this Agreement, the following capitalized terms shall have the

meanings set forth below (which shall apply equally to both the singular and plural forms of such
terms).

“1.13(d) l.ease™ has the meaning set forth in Section 1.13(d).
“1.13(d) Sublease™ has the meaning set forth in Section 1.1 3(d),
“1.13(¢) Lease™ has the meaning set forth in Section 1.13(e}.
“1.13(e) Sublease” has the meaning set forth in Section 1.13(e).
“1.13{f) Lease™ has the meaning set forth in Section 1.13¢1).
"1.13(f) Sublease™ has the meaning set forth in Secticn 1.13(f).

“Accounling Arbitrator” has the meaning set forth in Section | 6(b)iii}.

“Accounts Receivable™ has the meaning set forth in Section i.l{a}

“Acerediting Body™ means any Person, whether private or quasi-private, whether foreign
or domestic, that engages in the granting or withholding of accreditation of postsecandary
mstilutions or programs in accordance with standards and requirements refaling o the
performance, operations, financial condition and/or academic standards of such institutions and
programs.

“Aclion” means any claim, action. cause of action, suil, demand, inquiry. procesding,
audit, hearing, subpoena, investigation, charge, notice of violation, citation, summaons, litigation
or suit (of any nature, whether civil, criminal, administrative, regulatory, judicial or investigative,
whether formal or informal, whether public or private, whether at law or in equity) commenced,
brought, conducted or heard by or before, or otherwise involving, any Governmental Entity or
Educational Agency, or any other arbitration. mediation or similar proceeding.

“Adjustment Escrow Amount”™ means an amount equal to Five Hundred Thousand
Dallars ($500,000),

“Adjustment Escrow Fund” has the meaning sel forth in Section |.7{h).

“Affiliate” means, with respect to any Person, a Person that, directly or indirectly,
through one or more intermediarics, contrals, is controlled by or 15 under common control with
the first-mentioned Person. Far the purposes of this definition, “cantrol " including the terms
“controlled by™ and “under common control with,” means the possession, directly or indirectly,
of the power lo direct or cause the direction of the management and policies of a Persun, whether
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through the ownership of voling securities, as trustee or executor. as general partner or managing
member, by Contract or otherwise, mncluding the ownership, directly or indirectly, of securities
having the power to elect a majority of the board of directors or similar body poverning the
affairs of such Person,

“Agreement” has the meaning set forth in the Preamble.

“Agreemenl Date™ means the date hereof.

“Allocation” has the meaning sel forth in Section 1.8,

“Applicable Law™ means, with respect to any Person, any Law applicable to such Person

or any of ils respective properties, asscts, business, operations, officers, directars, employers,
consultants or agents.

“Apportioned Obligations™ has the meaning set forth in Section §.4(a).

“Approvals” has the meaning set forth in Section 2.18,

“Assignment and Assumption Agreement” has the meaning set forth in Section |, 10¢a).
“Assumed Contracts” has the meaning set forth in Section I.1{e).

“Assumed Leases™ has the meaning set forth in Section 1.1ih),

“Assumed Liabilities™ has the meaning set forth in Section 1.3

“Balance Sheet Date™ has the meaning set forth in Section 2.3{b}.

Bankruptey™ means any filing, voluntary ar involuntary, under Title || of the United
States Cade, 11 US.C. § 1011532 or any similar state or provincial law,

“Bankruptcy Legislation Event” mezns Section 102 of the HEA (20 US.C. § 1002) shall
have been amended on or before December 31, 2014, so as to provide that the Sellers may lile
for relief under Title || of the United States Code, 11 US.C. §§ 101-1532 without such action
resulting in any postsecondary educational institution operated by Parent or one or more of its
Subsidiaries losing eligibility for Title 1V Program participation.

“Barclays™ means Barclays Capital Inc.

“Basket" has the meaning set forth in Section B.3{a),

“Benefit Plan™ has the meaning set forth in Section 2.13(a}

“Bill of Sale™ has the meaning set forth in Section 1.10¢a).

“Books and Records” means all books, records, systems and documents with respect to or
related to the Purchased Assets, Assumed Liabilities, and operations of the Everest Plus Business
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prior to the Closing. ncluding human resources records, student records. dccounting and
financial records and related electronic systems.

“Business Day™ means a day. other than a Saturday or Sunday, on which banks are open
for business in California, between the hours of 8:00a.m. and 3;00p.m, local time.

“Busincss Employee” means any employer of any Seller working in or providing
services with respect 1o the Everest Plus Business as of the Agreemen! Date or during the period
commencing on the Agresment Date and ending immediately prior to Closing.

“Cap™ has the meaning set forth in Section 8.2(d).

*Cash” means, as of the date in question, all cash and investments of cash of any Person
in cash equivalents on a consolidated basis, plus the amount of all checks received but not
deposited or cleared, minus the amount of all checks and drafts “cut” or issued but not clearcd.
determined in accordance with GAAP.

“Claim Notice™ has the meaning set forth in Section 8.6(a).

“Closing™ has the meaning set forth in Sectian 7.1,

a

Closing Balance Sheet™ has the meaning set forth in Section | 6(b)(i).
“Closing Date” has the meaning set forth in Section 7.1.

“Closing Deferred Revenue' has the meaning set forth in Section 1.6(b)(i1.
“Closing Working Capital” has the meaning sel forth in Section 1.6(hi(i).

“Closing Working Capital and Closing Deferred Revenue Final Proposal™ has the
meaning set forth in Secuon L&(h)(ii).

“Closing Working Capital and Closing Deferred Revenue Statement” has the meaning sct

forth in Section |.6(h}{i).

“COBRA™ means the continuation requirements for the Sellers’ welfare benafil plans
under Section 4980B of the Code (as well as its predecessor provision, Section 162(k) of the
Code) and Sections 601 through 608, inclusive, of ERISA, and any similar provisions under
applicable state law.

“Code” means the 1).S, Internal Revenue Code of 1986, as amended.

“Common Stock™ means the common stock. par value $0.0001 per share, of Parent,

“Compliance Date™ means July |, 2011
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“Consents”™ means consents, assignments, Permits, Orders, certification, concession,
franchises, approvals, authorizations, registrations, filings, registrations, waivers, declarations or
filings with, of or from any Governmental Entity, parties to Cantracts or any third Person.

“Contract” means any contract, agreement, mstrument, option, lease, hicense, sales and
purchase order, warranty, note, bond, mortgage, indenture, obligation, commitment, binding
application, arrangement or understanding, express or implied, written or oral, in each case as
amended and supplemented from time to time.

“Court Determination™ means the determination of the Delaware Court. as evidenced by
an order or written opinion, that the Requisite Stockholder Approval is not required under
Section 271 of the General Corporation Law of the Staie of Delaware to consummate the
Transactions (or is deemed satisfied or otherwise excused).

“Credil Agreement” means that certain Fourth Amended and Restated Credit Agrecment,
dated as of May 17, 2012, by and among Parent, Everest Colleges Canada, Inc., the Guarantors
party thereto, the Lenders party thereto and Bank of America, N.A., as Domestic Administrative
Agent and Canadian Agent (as amended, restated, supplemented or otherwise modified from
time to time),

“CS!1" has the meaning set forth in the Preamble.

“Curmniculum™ means all curricula owned or licensed by the Sellers and used in the
educational programs of the Everest Plus Schools in the form of computer programs or software,
slide shows, texts, films, web site content, audio, videos or any other form or media, including
the following items: (1) course objectives, {2) lesson plans, (3} exams. (4) class materials
(in¢luding any interactive or computer-aided materials), (5) faculty notes, (6) course handouts,
(7) diagrams, (8) syllabi, (9) sample externship and placement materials, (10) clinical checklists,
(11} course and faculty evaluation materials, (12) policy and precedure manuals, and (13) other
related materials. The Curriculum includes all copyrights, copyright applications, copyrighl
registrations and trade secrets to the extent incorporated in the above-listed items and to the
extent owned or licensed by the Sellers and used in the educational programs of the Everest Plus
Schools.

"DCP Liabilities™ has the meaning sct forth in Section 3.3(c).

“Deferred Revenue™ means all prepaid tuition obligations (and the related obligations to
provide instruction or refunds) as of the Closing with respect to students enrolled al any of the
Everest Plus Schools, determined in accordance with GAAP and the pulicies and procedures set
forth in Schedule 1.6(a); provided, however that “Deferred Revenue” shall not include any
pertion of the Title |V Advance Amount.

“Deferred Revenue Shortfall” has the meaning set forth in Section 1.6(c).

“Delaware Counsel” means Richards, Lavton & Finger, P.A. or other Delaware counsel
reasonably acceptable to Parent and Purchaser.
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“Delaware Court™ means the Court of Chancery of the State of Delaware.
“De Minimis Threshold” has the meaning set forth in Section B.3(b).

“Dispute Natice™ has the meaning set forth in Section |.6(b}ii}.

“DOL" has the meaning set forth in Section 2.13(b).

“Dollars” means the currency of the LS. doliar, and all references to manetary amounts
herein shall be in Dollars unless otherwise specified herein,

“ECMC™ has the meaning set forth in the Preamble,
“ECP" has the meaning set forth in the Preamble.

"ED" means the United States Department of Fducation and any SUCCCssor agency
administering student financial assistance under Title [V.

“ED Pavment” means the lesser of (a) Twelve Million Dallars ($12.000,000) and (b) the
net proceeds to be paid to the Seller Representative pursuant 1o Section |.7{a) after giving effect
to the adjustments contemplated by clauses (ii) through (vi) of Section 1.7(a).

“ED} Pre-Acquisition Review Notices™ means written notices from LD following EI¥s
LT Fre-Acquisibon Review Nolices 2

review of pre-acquisition review applications regarding the ‘Transactions, which shall not
indicate the cxistence of any material impediment o the issuance of a TPPPA. or to the
subsequent 1ssuance of 1 PPPA, 10 any Everest Plus School.

“Educational Agency” means any Person, entity or organization, whether governmental.
government-chartered, private, or quasi-private, that engages in granting or withholding
Educational Approvals for, administers Student Financial Assistance to or lor students af, .or
otherwise regulates private postsecondary schools in accordance with standards relating to the
performance, operation. financial condition or academic standards of such schools, including,
without limitation, ED and any Accrediting Body or State Educational Agency.

¢

“Educational Approval" means any license, permit, authorization, program participation
agreement, certification, acereditation, or similar approval issued or required to be issued by an
Educational Agency to an Everest Plus School subject 1o the oversight of such Educational
Agency, including any such approval (a) for the Everest Plus School to operate and offer jts
educational programs in all jurisdictions in which it operates, including all jurisdictions where it
offers educational programs online or through other distance education delivery methods, (b) for
the Everest Plus School to participate in any program of Student Financial Assistance. and {c) lor
graduates of the Everest Plus Schools to be eligible to abtain certification or licensure, or take
any examinations to obtain such certification or licensure, for any program for which the Everest
Plus School has represented to students or prospective studenis that such program will enahle
students to obtain such certification or licensure, but excluding any license, permit, authorization.
certification or similar approval issued to the Everest Plus Schools or any employez af an
Everest Plus School on an individual basis,
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“Educational Consent™ means any approval, authorization or consent by any Educational
Agency, or any notification to be made by the parties o an Educational Agency, with regard to
the Transactions, whether pre-Closing or post-Closing, which is necessary under applicable laws
or regulations in order to maintain or continue any Educational Approval presently held by any
Everest Plus School, as set forth on Schedule A- 1.

“Educational Law™ means any applicable federal, state, municipal, [oreign or ather Law.
regulation, order or Accrediting Body standard, including without limitation the pravisions of
Title IV and any regulations implementing or relating thereto, issued or administered by, or
related to, any Educational Agency,

“Educational Loan" means any student loan made. insured, or originated under Title [V.

“Encumbrance” means any morgage, pledge, security interest, lien, easement, charge,
encumbrance, claim, option (including without limitation, rights of first refusal or similar rights),
restriction or claim of any kind,

“Environmental Laws" has the meaning set forth in Section 2.15(a).

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

"ERISA Affiliate™ has the meaning set forth in Section 2.13(¢).

£l

Escrow Agent” mcans Citibank, N.A.

"Escrow Agreement” means that certain Escrow Agreement, dated as of the Closing
Date, by and among Purchaser, the Seller Representative and the Escrow Agent, in a form to he
agreed upon among the parties to the Escrow Agreement.

“Escrow Fund” means the fund or funds in the amount that is equal to the sum of the
Adjustment Escrow Fund and the Indemnification Escrow Fund maintained by the Escrow Agent
pursuant to the Escrow Agreement,

“Estimated Closing Deferred Revenue™ has the meaning set forth in Section |.6(a).

“Estimated Closing Deferred Revenue Adjustment” means an amount equal to fifteen and
one-half percent (15.5%) of the Estimated Closing Deferred Revenue.,

“Estimated Closing Working Capital” has the meaning set forth in Section 1.6(a).

“Estimated Closing Working Capital Adjustment” means the Estimated C tosing Working

Capital minus the Working Capital Target.

“Everest Plus Business” means the operation of (i) the Everest Plus Schools (which for
the avoidance of doubt shall not include any posisecondary educational institutions operated by
the Sellers in the State of California), and (11) all services provided by Socle 1o the Everest Plus
Schools but expressly excluding services provided by Socle to any other postsecondary
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educational institulions operated by the Sellers in the State of California and te anv unaffiliated
entities.

“Everest Plus Financial Statements” has the meaning set forth in Section 2.4(a).

“Everest Plus 1P" means (i) the Intellectual Property set forth on Schedule A-2 and all
Intellectual Property rights therein, and (ii) the Curriculum.

“Everest Plus School” means cach postsecondary educational institution that has been
issued an Office of Postsecondary Education Identification Number by ED (including any main
campus and additional locations) and is set forth on Schedule A-3,

“Exchange Act” means the Securitics Exchange Act of 1934, as amended.
“Excluded Assets™ has the meaning set forth in Section | 2.

“Excluded Records™ means the corporate seals, organizational documents, minute books,
stock books, Tax Returns, books of account or other records having to do with the corporate
organization of the Sellers, all privileged documents relating to the Sellers, all back-up tapes.
and, to the extent that the Sellers are prohibited by Applicable Laws or any Order from providing
or are required by Applicable Laws or any Order to retain, all emplovee-related or emplovee
benefit-related files or records and any other books and records. '

“Excluded Taxes™ means (i) all Taxes relating (o the Purchased Azsets or the Everest Mus
Business that arc attributable to periods (or portions thereof) ending prior to the Closing Date.
(i) all capital gains tax, net income tax. or corporation tax of the Sellers, and (iii} any other
laxes of Sellers that are not expressly taken into account in the determination of Final Closing
Working Capital.

“Expiration Date” means the cighteen (18) month anniversary of the Closing Date.

“Final Closing Deferred Revenue Adjustment” means an amount equal to fifteen and
one-half percent (15.5%) of the Estimated Closing Deferred Revenue.

“Final_Closing Deferred Revenue™ means the Closing Deferred Revenue as finally

determined pursuant to Section 1.6(b)(ii) or L&(h)(iii).

“Final Closing Working Capital” means the Closing Warking Capital as finally

determined pursuant to Section 1.6(b)(i1) or |.6(h)( iii).
“Final Closing Working Capital Adjustment” means the Final Closing Working Capital

minus the Working Capital Target,

“Foreclosure™ means the foreclosure on the Purchased Assers by the Lenders that allows
the Purchaser to acquire the portion of the Purchased Assets foreclosed upon by the Lenders
without impairing the continued eligibility of any Everest Plus School to participate in the Title
IV Programs.
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“Fundamen:al Representations” means, with respect o the Sellers, each of the
representations and warranties of the Sellers set forth in Section 2.1 {Organization,
Authorization), Section 2.17(a) (Title 1o Assets), and Section 2.20 (Brokers’, Finders' Fees,
Etc.); and, with respect to Purchaser, the representations and warranties of Purchaser set forth in
Section 3.1 (Organization; Authorization), and Section 3.8 (Brokers', Finders™ Fees, Etc.).

“"UAAP" means, the generally accepted accountling principles for financial reporting in
the United States as in effect on the Agreement Date, consistently applied.

“Gainful Emplovment Disclosure Requirements™ means the disclosure and reporting
requirements sct forthat 34 C.FR. § 668.6(b) as of the Closing Date,

“Governmental Consents™ has the meaning set forth in Section 2.3(a).

“Governmental Entity” means any federal, state, local, municipal, foreign or other
govemment, any governmental or quasi-governmental authority of any nature (including any
agency, branch, department, board. commission, court, iribunal, or ather entity exercising
governmental or quasi-governmental poswers); any arbitrator: anybody exercising, or entitled or
purporting to exercise, any administrative, executive, Judicial. legisiative, police, regulatory or
taxing authority or power; or official of any of the foregoing: in each case excluding any
Educational Agency,

“Hazardous Materials™ shall mean all materials, wastes or substances regulated, classified
or otherwise characterized under any applicable Environmental Laws as “hazardous,” “toxic,”
“poilutant,” or “contaminani.”

"HEA" means the Higher Education Act of 19635, 20 ULS.C. §1001 et seq., as amended,
Or successor siatutes thereto. and its implementing regulations promulgated by ED.

“lllinois [eases™ has the meaning set forth in Section 1.2(a).

“lllinois Subleases™ has the meaning set forth in Section . 13(b).

“lnbound |P Contracts™ has the meaning set forth in Section 2.8().

“Indebtedness” means all indebtedness of a Person, (i) for borrowed money, (i) for
letters of credit, (iii) evidenced by notes, bonds, debentures, capitalized leases, bank guarantees
or similar facilities or instruments that are due and payahle, or {iv) in the nature of guarantees of
the obligations described in the immediately preceding clauses (i), (ii) and (iii). of any other
Person.

“Indemnification Escrow Amount” means an amount equal to Eight Million Dollars
(38,000,000

“Indemnification Claim” has the meaning sel forth in Section 8 6(a)

“Indemnification Escrow Fund'” has the meaning set forth in Section 1.7(b).
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“Indemnification Escrow Release Date” means the twa-vear anniversary of the Closing

Date,

“Indemnification Period™ has the meaning set forth in Section 8.2(a}.

“Indemnifying Party"” has the meaning set forth in Section 8.6(a).

“Indemnitees™ means Purchaser Indemnitees and Seller Indemnitees.
“Initial Closing™ has the meaning set forth in Section 6.4

“Insurance Policies™ has the meaning set forth in Section 2,10,

Intellectual Property”™ means all of the follawing in any jurisdiction worldwide. and 1
rights therein: (i) patents and all reissues. divisions. renewals, extensions, provisionals.
continuations and continuations-in-part thereof: (ii) trademarks. service marks, trade dress, trade
names, corporate names, together with all poodwill associated with the foregoing; (iii)
copyrights, including all copyrights in the Curriculum: {(iv) registrations and applications for any
of the foregoing with any Governmensal Entity; (v) trade secrets and know-how: (vi} domain
names; (vii) all intangible rights in or to inventions {whether patentable or not), mvention
disclosures. improvements, trade secrets, proprietary information, know how, technology,
technical data and supplier and customer lists, and all documentation relating o any of the
foregoing: (viii) all intangible rights in or to computer software, including all source code, object
code, firmware, development tonls, [files, records and data, information and Communication
software; (ix) all intangible rights in or to databases and data collections and ail rights therein
throughout the world; and (x) all other intellectual praperty throughout the werld.

“Inventory™ has the meaning set forth in Section 1.1(g)

“IRS" means the U5, Internal Revenue Service,

“Knowledge of PPurchaser” and similar terms means, with respeci to amy fact or matier,
the knowledge of the officers or managers of Purchaser and ECMC with primary responsibility
for, or oversight of, the portion of their respective business that is the subject of the applicable
representation or warranty in this Agreement, after due inquiry of their respective direct reparts,
as of the Agreement Date and as of the Closing Date,

"Knowledge of the Sellers™ and similar terms means, with respect 10 any fact or matter,
the knowledge of the officers or managers of the Sellers with primary responsibility for, or
oversight of, the portion of the Everest Plus Business that is the subject of the applicable
representation or warranty in this Agreement, after due quiry of their respective direct reports.
as of the Agreement Date and as of the Closing Date.

“Later Identified Asset™ has the meaning set forth in Section 5.5(b

“Latest Balance Sheet” has the meaning set forth in Section 2.3(b).
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"Law" means any stalute, law, treaty, ordinance. regulation, directive, tule, code,
executive order, injunction, judgment, decree. writ, Order, common law or other requirement,
including any successor provisions thereof, of any Governmental Emtity, but excluding any
Educational Law.

“Leases” has the meaning set forth in Section 2.7.

i

“Lepal Opinion™ means the written opinion of Delaware Counsel opining that, more
likely than not, the Requisite Stockholder Approval is not required under Section 27] of the
General Corporation Law of the State of Delaware to consummate the Transactions.

“Lenders” means the lenders under the Credit Agreement as of the applicable daze.

“Losses™ means any losses, damages, liabilities, deficiencies, judgments, awards, interest,
penaltics, costs or expenses incurred by a Person, including: {a) in connection with any Action
for which a party may be indemnified hereunder or any Action by a party to enforce the terms of
this Agreement, (b) reasonable legal, accounting, and other costs and expenscs ol professionals,
but excluding, subject 1 the reimbursement provision set forth in Section 5.6(c}, internal
management, administrative, or overhead costs that a party incurs in connection with the
administration, supervision, or performance of any actions required in response to a claim, and
(c) the cost of enforcing any right to indemnification under this Agreement; provided, however,
that Losses shall not include (i) with respect to any Purchaser Indemnitees, any amounl incurrecd
wilh respect to Assumed Liabilities but only to the extent not arising from any lailure to perform,
improper performance, warranty or other breach, default, or violation by the Sellers on or prior to
the Closing, (ii) with respect te a Seller Indemnitees, any amount incurred with respect to
Retained Liabilities, or (iii) any special or exemplary damages, except in the case of fraud or to
the extent actually awarded to a Governmental Entity or other third party.

“made available” means that, on or before 12:00 p.m. Pacific Time on the day that is two
Business Days immediately preceding the Agreement Date, the Sellers have posted such
materials 1o the virtual data room managed by the Sellers in a manner such that the materials
may be accessed by Purchaser without further action by the Sellers.

"Material Adverse Effect” means any event, circumstance, change or elfect that has
resulted in, or wouid reasonably result in. a material adverse effect on, or a material adverse
change in, the Everest Plus Business or the Purchased Assets taken as a whole, except lo the
extent that any such event, circumstance, change or effect results from (1) any change in general
economic conditions in any of the geographical aress in which the Sellers operate the Everest
Plus Business, (ii) any change in conditions generally affecting businesses in the same or similar
industries as the Everest Plus Business, (iii) any natural disasters, acts of God, occurrence of
terrorism, military action or war (including any escalation or worsening of war), (iv) any change
in the financial, banking, currency or capital markets in general, including changes in interest
rates, (v) any change in Applicable Law {including any Educational Law) or the interpretation
thereof or GAAP, in each case generally applicable to businesses in the same or similar
industries as the Everest Plus Business, (vi) the execution and delivery of this Agreement, the
announcement or pendency of the Transactions (including the impact of any such
anpouncements or communications on relationships with students, suppliers. employees or
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regulators), or (vii) any actions required to be taken pursuant 10 this Agreement or any agreement
contemplated herein or consented to in writing by Purchaser.

"Material Contracts™ has the meaning set forth in Section 2.9.

“MIB" has the meaning set forth in the Preamble.

“NDA™ has the meaning set forth in Section 5.1.

“Non-Transferable Asset” has the meaning set forth in Section 1.9

“Order™ means any writ, judgment, decision. decree. award. order, stipulation,
determination, injunction, ruling or similar order of, or entered with, any federal, state or local

court or any Governmental Entity, in each case that is preliminary or final.

“Outbound TP Contracts™ has the meaning sat forth in Section 2.8(e¢).
Lutbo E

“Outside Date” means January 5, 2015

“Owned Real Estate™ means any real property awned by the Sellers.
“Parent" has the meaning set forth in the Preamble.
"Parent DCP™ has the meaning set forth in Section 5.3(e),

“Parent Trust” has the meaning set forth in Section 5.3{e)

“Permits” means all licenses, permits. franchises. approvals, cenificates, waivers,
concessions, cxemptions, exceptions, clearances, variances. Orders, certificates of occupancy.
registrations, notices, approvals, authorizations, consents or similar rights granted or obtained by
or from, or filings with, any Governmental Entity, excluding any Educational Approval.

“Permitted Encumbrances” means (1) Encumbrances for Taxes and other governmental
charges and assessments that are not vet due and payable or that are being contested in good faith
and, o the extent applicable, for which adcguate accruals or reserves have been made on the
Everest Plus Financial Statements and have been taken into account in the determination of Final
Closing Working Capital; (ii) statutory Encumbrances of landlords for amounts not yet due and
payable and, to the extent applicable, for which adequate accruals or reserves have been made on
the Everest Plus Financial Statements and have been taken inta account in the detarmination of
Final Closing Working Capital; (iii) Encumbrances in favor and liens of carriers, warchousemen,
mechanics and materialmen arising in the ordinary course of businass SECUrIng payments not yet
due and payable and other similar liens with respect to amounts that arc or that are being
contested in good faith and which are not ndividually or in the aggregate material 1o the Everest
Plus Business: (iv) zoning, building codes, and other land use laws regulating the use or
occupancy of the Rental Real Estate or the activities conducted thercon that arc imposed by any
Governmental Entity having jurisdiction over such Rental Real Dstate {subject to Section 2.7(c));
(¥) easements, servitudes, covenants, condilions, restrictions, and other similar matters of racord
affecting title to any Purchased Assets and other title defects that do not or would not matenially
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impair the value of or use or occupancy of such Purchased Assets in the operation of the Everest
Plus Business taken as a whole; (vi) Encumbrances securing obligations in respect of equipment
leases assumed by Purchaser at Closing under this Agreement; and {vii) Encumbrances or other
restrictions impoased directly by the parties pursuant 10 this Agreement or the other Transaction
Documents or under Applicable Law; provided however that that none of the Permined
Encumbrances described in clauses (iv) and (v) will, individually or in the aggregate (a) render
any Seller’s leasehold interest in any Rental Real Estate invalid or unenforceable, or (b)
materially impair the continued usc and operation of the Rental Real Fstate to which the
Permitted Encumbrances relate in the Everest Plus Business as presently conductad,

“Person” means an individual, corporation, partnership, limited liability company,
association, trusl, joinl venture, unincorporated organization or other entity  including any
Governmental Entity or Educational Agency.

“Post-Closing_Educational Consents™ means those Educational Consents identified as
Post-Closing Educational Consents on Schedule A-].

“EPPA™ means a Provisional Program Participation Agreement issued to an Everest Plus
School post-Closing and countersigned by or on behalf of the Secretary of ED, evidencing ED's
certification of the Everest Plus School to continue its Titie [V Program participation following
consummation of the Transactions.

“Pre-Closing Educational Consents”” means those Educational Consents identified as I're-
Closing Educational Consents on Schedule A-1,

“Brivale bducational Loan" means any student loan provided by @ lender that is not
made, insured or guaranteed under Title 1V and is issued expressly for postsecondary educational
expenses, including any loan made by a private third-party lender whether on a recourse or non-
recourse basis,

“Private Loan Owners” means the holder of any Seller Private Educational Loans.

“Program Integrity Rules” means those ED regulations that went into effect on July 1,
2011, as published in final form in the Federal Register on October 29, 2010, including {a) the
regulations at 34 C.F.R. §§ 600.2 and 668.8 (and such regulations cross-referenced therein)
relating to the definition of a credit hour. clock-to-credit hour conversions and clock hour
programs, (b) those portions of the regulations at 34 C.F.R. § 600.9 (and such regulations cross-
referenced therein) regarding state authorization that have not been invalidated by acourt of aw,
and (c) those portions of the regulations ai 34 CFR. Par 668, Subpart F regarding
misrepresentation that have not been invalidated by a court of law.

“Program Parficipation Agreement" means a Program Participation Agreement issued by
ED to any Everest Plus School, whether or not on a provisional hasis.

“Purchase Price™ has the meaning set forth in Section 1.5.

"“Purchased Assets™ has the meaning set forth in Section 1.1.
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“Purchaser™ has the meaning set forth in the Preamble.

“Purchaser Indemnitees™ has the meaning set forth in Section 8.1(a).

“Purchaser Trusl” has the meaning set forth in Section 3.3(e).
“Rental Real Estale” has the meaning set forth in Section 2.7,

“Representalives” means, with respect to any Person. such Person’s officers, directors,
principals, emplovees, counscl, advisors, auditors, agents, consultants, bankers and other
representatives.

“Requisite Stockhalder Approval” means the affirmative vote of the holders of a majority
of the outstanding shares of Common Stock in favor of the Transactions.

“Retained Liabilities” has the meaning set forth in Section 1.3(}).

“Retained Schools” means those postsccondary educational institutions operated by one
or more of the Sellers under the Everest or WyoTech names as of immediately prior @ the Inital
Closing, but excluding the Everest Plus Schools.

“Rhodes™ has the meaning set forth in the Preamble.
“SEC" means the United States Securities and Exchange Commission.
“SEC Documents” has the meaning set forth in Section 2.22.

“Seller Disclosure Schedule™ has the meaning sct forth in the introduction to Section
L.13(d).

"Seller Indemnitees™ has the meaning set forth in Section 8.1(b).

“Seller Private Educational Loan™ means any student loan originated pursuant to a loan
program to which one or more of the Sellers was a party and provided by a lender that is not
made, insurcd or puaranteed under Title IV and is issued expressly for postsecondary educational
expenses, including any loan made by a private third-party lender whether on a recourse or non-
recourse basis.

“Seller Representation Claim™ has the meaning set forth in Section 8. 1{a){i).

“Seller Representative™ has the meaning set forth in Section .12,
“Sellers” has the meaning set forth in the Preamble.

“Special Representations™ means the representations and warranties of the Sellers set
forth in Section 2 10 (Litigation; Compliance with Laws), Section 2,16 (Educational Laws and
Educational Approvals), and Section 2.17(b) (Sufficiency of Assets).
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“Specificd Employees” means all Business Employees other than those Business
Employees identified in writing by Purchaser to the Sellers as promptly as practicable afier the
Agreement Date, but in no event later than fifteen (| 5) Business Days immediately following the
Agreement Date, and provided further that the total number of Business Employees who are not
considered Specified Employees for purposes of this definition cannot exceed 40 with respect 1o
any “covered establishment” as such term is defined in California Labor Code Section 1400 or
any “single site of employment™ as contemplated by 29 U.S. Code §2101.

“State Educational Agency” means any state educational licensing authority, agency,
departmenl, board or commission that provides a license, certification, exemption or other
authorization necessary for a postsccondary institution (whether its main campus, branch
campus, additional location, satellite or other facility thereol) lo provide postsecondary education
in that state. including any approval required under applicable state law to offer an educational
program in any particular occupational field, or that is nesded 1o participate in any Student
Financial Assistance Program in that state,

“Student Financial Assistance” means any form of financial assistance, grants or |oans
provided to any student pursuant ta (i) the Title IV Programs and any other program aulhorized
by the HEA and administered by ED, (ii) any educational assistance program for rilitary
servicemembers and families administered by the U.S. Department of Defense and the military
service branches thereof, (iii) any cducational assistance program for veterans administered by
the LS. Department of Veterans Affairs and the designated state approving agencies for the
supervision of such programs, and (iv) any stale-sponsored postsecondary grant or loan program.

“Subsidiary” of Purchaser, any Seller or any other Person means any Person of which
Purchaser, such Seller or any such other Person, as the case may be (either alone or through or
together with any other Subsidiary), (i) owns, dircctly or indirectly, fifty percent (301%) or maore
of the shares of capital stock or other equity interests that are generally entitled to vote for the
election of the board of directors or other governing body of such corporation or other legal
entity, or (ii) has the contractual or other power to designate a majorily of the board of directors
or other governing body (and, where the context permits. includes any predecessor of such an
entity).

“Substantial Control” has the meaning set forth at 34 C.E.R. 26681 74(c)(3),

“Tangible Personal Property” means any tangible personal property of a Person,
including furniture, fixtures, equipment, machinery, tools, vehicles, telephones, computers,
supplies, and inventory.

“Tax" means (i) all direct and indirect stalutory, governmental, federal, provincial, state,
local, municipal, foreign and other net income, gross income, gross receipts, sales, use, ad
valorem. value added, transfer, franchise, profits, license, lease, service. service use,
withholding, payroll, employment, social security, employee-related social charges or
contributions, excise, severance, stamp, occupation, premium, property, windfall profits,
customs, duties or other taxes, escheat obligations, contributions, rates, levies, fees, assessments
or charges of any kind whatsoever, whether disputed or not, together with any interest and any
penzlties, additions to tax or additional amounts with respect thercto, (ii) any ligbility for
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payment of amounts described in clause (i} whether as a result of transferee liability, of being a
member of an afliliated, consolidated, combined, unitary or similar group for any peniod. or
otherwise through operation of Law, and (iii) any liability for the payment of amounts described
in clause (i) or (ii) a5 a result of any tax sharing, tax indemnity or tax allocation agreement or any
other express or implied agreement to indemnify any other Person,

“Tax Beturn™ means any written or electronic return, certificate; declaration, notice,
report, statement, election, information statement and document filed or required to be filed with
respect to Taxes. amendments thereof, and schedules and artachments thereto.

“Taxing Authority”™ means any Governmental Entity having authority with respect to
Taxes.

“Teach Out Lease” has the meaning set forth in Section 1.2(p).

“Teack Out Location™ has the meaning set forth in Section 1.1 3(b).

“*Teach Out School™ has the meaning set forth in Section 1.13(a).

“Teach Out Sublease™ has the meaning set forth in Section 1.13(h).

“Third Party Claim™ has the meaning set forth in Section 8.6(a).
“Titan™ has the meaning set forth in the Preamble,
“Title IY" means Title IV of the HEA.

“Titte IV Advance Amount” means the amount of Title IV funds advanced by ED 1o the
Sellers on or after the Agreement Date, bul prior to the Initial Closing, for students at the Everest
Plus Schools, but solely to the extent the Sellers would not have been entitled o receive such
Title 1V [unds prior to the Initial Closing in the ordinary course of operating the Everest Plus
Schoaols, as operated by the Sellers as of the Agreement Datz

“Title 1V Proprams™ means the programs of federal studen: financial assistance
administered pursuant to Title [V,

“TPPPA™ means a Temporary Provisional Program Paricipation Agreement issued to an
Everest Plus School post-Closing and countersigned by or on behali of the Secretary of EI.
continuing the Everest Plus Schoul’s certilication W participate in the Title 1V Programs on an
interim basis following the Closing.

“Transaction Documents™ means this Agreement, the Seller Disclosure Schedule, the
MDA, the Bill of Sale, the Assignment and Assumption Agresment, the Assignment and
Assumption of Lease(s), the Escrow Agreememt, the Transition Scrvices Agreement and each of
the Schedules and Exhibits hereto and thereto.

“Transactions” has the meaning set forth in the Recitals,
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“Transfer Taxes” means all wranster, documentary, sales, use, stamp, registration, value
added and other such Taxes and fees incurred in connection with this Agreement and the
Transactions (including any real property transfer tax and any other similar Tax).

“Transferred Employees”™ means such Specified Emplovees who accept Purchaser's (or
an Affiliate of Purchaser's) offer of employment with such employment to be effective at the
Closing.

“Transferred Participants™ has the meaning set forth in Section 5.3(g)

“Transition Services Apreement” means the agreement in substantially the form attached
hereto as Exhibit D.

“WARN Act™ has the meaning set forth in Section 2.14(d).

“Working Capital™ means, without duplication, the result of (x) the sum of the current
assets of the Everest Plus Business (to the extent included in the Purchased Asscts), excluding
Cash, minus (y) the sum of the current liabilities ol the Everest Plus Business (to the extent
included in the Assumed Liabilities), excluding Deferred Revenues, the Title IV Advance
Amount and the current portion of long-term Indebtedness, with each aspect of this definition
determined in accordance with GAAP and the policies and procedures set forth in Schedule
1.6(a}); for the avoidance of doubt, Werking Capital shall not include any Private Educational
Loans.

"Working Capital Shortfall” has the meaning set Torth in Section 1.6(c).

‘Working Capita! Target” means 30,
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represeniative’s firm. Include a compléted Form 2848, Power of Atfomey and Declaation of
Represeniafive, with your application if you would ke us 1o winmnn'n:aa with your represeniative.

@ Was a person who 15 nol one of your officers, directors, trusless, employses, ar an authorzed [ Yes [kl No
represaniative isted in line 7, paid, ar promised payment, lo help plan, manage, or advise you about
the slruclure or acltniies of your organization, or about your financial or tax matters? If *Yes,” provide
\he person's name, tha name and agdress of the person’s firm, the amounts pad of promised o be
paid, and describe that person’s rote. |

%a Drganization's websi#te n/a

b Organization's email: (optional) n/a |
10 Cenain organizations are nol required 1o file an information rélum (Form 980 or Form 990-EZ) I you O Yes [ No
are granted tax-exemplicn, are you claiming to be sxcused l*nrn fifing Foem 680 or Farm 990-EZ7 If
“Yes." explain. See the instructions for a description of organizations rol required 1o fle Fom 530 or

Ferm 990-EZ, |
11 Dale mcomorated if a corporation, of formed, if other than a cofporation MMIDDIYYYY) £5/727/2014
12 Were you formed under the laws of a foreign country? ] Yex [£l No
it *Yas," stale the country.
For Paperwerk Reduction Act Nolice, see page 24 of the instnuctions. | Farrn 1023 Rev 12200y
L ; G/
Ains o) Lot g dsrot#aso0n
t Leadi feZy|
) POSTMARK RECEIVED
M'AW/L/ 112421 1125201
CINCINNATI
SERVICE CENTER




|
.. 2848 Power of Attorney OV SAG150
. ; For (RS Use Onty
(Rav. wiaren 2012) and Declaration of Representative <.
mm" » Typacrprint p Ses the Separsta instructions. _—
Power of Attorney : Tetoprons
Caution: A separate Form 2848 should be campieted for each iaxpayer. Form 2848 will not be honored | Funcion
for any purpose other then representalion befora the IRS. teta ; i
1 Tanpayet Information. Taxpayer must 3gn and daie this form on page 2. line 7, B
Taxpayer nama and address " | Taxpayer wentficabion number{s)
2enitn Education G;aup, . ;#7423”38
1 Imatiorn Place Building 2 ' ] :
Oakdale, MM 55128 ]meﬂw Pian number {il applicabie )
hevcy appoints the lollowing representative(s) as attomey(sndact
1 Hepresentative(s) musi sign and date this form on pags 2, Pan L
Name and address , CAFNo 2605-451038
James P. Joseph, Esg. PTIN POI495452
555 Twelfth Street, N« Tedephone No. 202=942-335%
Washingten, OC 20004 Fax ho, 202-942-399%
Check if to ba Sent nofces and commurications i Check il new: Address [ | Telephona Mo [ | FazMo. [ |
MName and address CAF Mo D306-8T494R
Andras Kosaras, Esq. PTIN PO1S0Z146
553 Twelfth Street, KW Tetepnona Mo, 202-942-5271
Washington, DC Z000< Fax Mo 702-342-5959
Check i lo be sent notices and commymications O Check il naw: Address [ ] Telephone Mo, [ | Fax bo. [
Nama and address CAF Mo.
PTIN
Tewephona Mo
Fax Mo.
Chech il rew: Ajdress ] Telephone No. | | FaxNo. [ ]

1o represend (he Laxpayer balore the (ntermal Revenus Senace Tor e folkowing Maters:

3 Mattars

Drescription of Maner (ingome. Emplayment, Peypol, Excise, Esta, G, Yiatelions:.

Practioner Discipime, PLA, FOUA, Cod Penalty, sic ] {sa instnuchans forna 3

Tax Form Humbar
{1040, 941, 720, elc ) (d spplicable)

Year{s} or Penicd{s) {d apptcabla}
{see instructzons for fine 3]

Aoplicatica for Exenption

1023 2014-2017

4  SpecHic usa not recorded on Centralized Authorization File (CAF| If the power of allomey is for 3 speciic usa not recorded on CAF.
cneck this pox. Ses the nstructons for Line 4. Specific Uses Mot Recopdedon CAF . ... .. AR

§  Acts authorized. Unless otherwise provided balow, the raprumtaévn genarally are authonized to recerve and inspect confidendial ax

infarmation ond to pesform any and 88 @5 thet | can perform with
sign any sgréements, consents, or oiner documents. The represen

o thio tax maters described on Gra 3, for sxampla, the enorty o
va(s). howsver, s (are) nol authofzed io receive of negobate any

mup-nddwnmﬁamlncnm:ﬁnnummu;mmﬁm[mhmmmbyaﬁmmmnsmpwms} Acditionally,
unless (he appropriate borjes) bsiow are checked, the represantsiivels) s (are) not authonzed 10 executs 3 request for disciasuns of tax refums

o et information io 2 third party, substituts anather reprasentalive of add addfional representatives. or sign cerain lax relums.

7] Disclosure to third parges: || Substitute of add represeniativa(s),

[ Signing a returr.

[] Other acts avthonzed:

__ (see insthuthions for more mformmation)

Exceptions. An unenroliad retum prepsrer cannol sgn any documen

1lar a taxpayer gnd may ony represent Laapayers In Imied siluations.

An efrgtod acaimry may only represent (axpayers (o the extent provided in section 10.3(d) of Treasury Department Cicular No. 230 |Clrauter

230) An enrolied rebiperment plan sgent may only represent taxpayers Lo

retum MepanEr M3y onty rEpresent LAXpaYErs (o the exient provided in keclio

on tax matiers parners. in mosl cases, the shsdent practilions’s |
supervision of another praciiioner).

List any specific celations to 1he acls othersise authohzd in the powero

tha extent provided In section 10.3(s) of Cimular 2300 A registered tax
jon 10.3(f) of Circular 230 Sea the line 5 inalructons for restnclions
k) authority is smitgd {for example, iney may ofldy practce under e

I aflomey.

|
]
|
sa For Privacy Act and Papsrwork Reduction Act Netico, see the llI'll’u‘:ﬂm-.‘

Form 2848 [Rev. 3-2012)
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