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Investing in our common stock involves a high degree of risk. Before making an investment #etreemmeon-stoek, you should
carefully consider the following risks, as well as the other information contained in this Annual Report, including our
Financial Statements and Supplementary Data ” and “ Management’ s Discussion and Analysis of Financial Condition and
Results of Operations . Any of the risk factors described below could significantly and adversely affect our business, financial
condition, results of operations, cash flows, and prospects. The risks and uncertainties described below are not the only ones we
face. Additional risks and uncertainties not presently known to us or that we currently believe are not material may also
adversely affect our business, financial condition, results of operations, cash flows, and prospects. As a result of the risks and
uncertainties described below , as well as such additional risks and uncertainties, the trading price of our common stock could
decline, and you may lose all or part of your investment. Risks Related to Attracting and Retaining Students Our success and
financial performance depend on the effectiveness of our ability to attract students who persist in our institutions’ programs.
Building awareness and reputation among potential students of our institutions and the programs they offer is critical to our
institutions’ ability to attract new students. In order to maintain and increase our revenue, profits, and cash flows, our institutions
must continue to attraet-enroll new, qualified students in a cost- effective manner, and these students must remain active and be
successful in our institutions’ programs. In addition, because our institutions experience declines in their student populations as a
result of graduation, transfers to other academic institutions, withdrawals, military deployments, and other reasons, in order to
grow , we need to first attract sufficient students to replace those who have left. Seme-ofIn addition to broader challenges
with attracting qualified students, any negative effects resulting from the occurrence of risks set forth in this “ Risk
faetors-Factors that” section, from action or inaction by us, regulators or accrediting agencies, or events beyond our
control could prevent us from successfully advertmng and marketmg our 1n§t1tut10n§ program@ and from quccesqfully enrolling
and retalnlng quahﬁed itudentq in those progralm e ;

poqltlve reputatlon “of our institutions and the programs we offer, and to recruit and enroll students that persist in our programs
over time, our enrollments will suffer and there could be a material adverse effect on our financial condition and results of
operations. If we are unable to effectively market our programs or expand into new markets, our results of operations would be
negatively affected. Our marketing strategy for APUS traditionally focused on building long- term, mutually beneficial
relationships with businesses, other organizations, and individuals in the-military, military- affiliated, and public service
communities. We must continue to develop and expand marketing channels that attract college- ready students unaffiliated with
the military who may perform well at APUS, including given limitations on access to military students, as discussed further
below under the Risk Factor that begins “ If APUS does not have strong relationships with, and access to, various military
installations... ”, and a continued focus on efforts to attract students outside of the military, including in order to maintain
compliance with the 90 / 10 Rule. However, we have experienced challenges attracting such students, and there is no assurance
that we will be able to do so on a cost- effective basis or to prevent a further decline in non- military enrollments at APUS.
Furthermore, because APUS’ s tuition is generally lower than that of most of its competitors, it has fewer dollars to spend per
student on marketing and advertising than esits competitors. Our pricing structure and margin profile may limit the availability
of financial resources to be used for marketing and enrollment generattonrpurpoeses-in general . Nevertheless, we have tried to,
and may in the future try to, implement new marketing tactics and channels, including those with which we have no experience,
and there is no guarantee that our marketing and branding efforts will achieve thetr—- the desired results. If we are unable to
develop and optimize marketing and advertising programs that are effective in developing awareness of our institutions and the



programs we offer and their value propositions and are unable to enroll and retain qualified students in military and non-
military markets, our enrollments would suffer, and there could be a material adverse effect on our financial condition and
results of operations. The success of RU and HCN depend-depends , in part, on our ability to maintain and increase student
enrollments in those institutions’ programs. As part of our strategy to continue to build a national nursing platform, we intend to
open new campuses and other operating locations ;5 however , simiar-as a result of disciplinary actions, RU is currently and
may continue to the-be limited in its ability to expand into ncw geographical markets. Accordingly, there is no assurance
that we will be able to effectuate this expansion strategy at RU and HCN eampus-inDetroitor if such strategy will achieve
desired results. For more on the limitations on our ability to expand our nursing programs into new geographical
markets , Miehigatrsee also the Risk Factors that started-begin with the captions “ If our institutions are unable to
successfully adjust ..., ” “ If we or our institutions fail to comply with the extensive regulatory ..., ” “ Failure to improve
certain of our programs’ NCLEX pass rates..., ” “ RU’ s planned closure of its ﬁfst—elass—rn—eefebeﬁ’-eaé—s’deh
Bloomington ..., ” and “ RU is currently on provisional certification with ED ..., ” as well as “ Regulatory Environment
— Regulatory aetions-Actions and Restrictions on Operations ” and “ Regulatory Environment — Student Financing
Sources and Related Regulations / Requirements ” generally. Opening new campuses and locations require-requires us to
0bta1n appropriate fede1 al, state and aCCIedmng agency approvals and to comply Wlth any related requn ements from those

addition, Wlth the opening of new campuses, we have been and Wlll be marl(etlng in geograph1c areas in Wh1ch our institutions
did not previously have a campus, and these marketing efforts may not be successful. If in the future we are unable to
effectively market RU’ s and HCN’ s programs, we may not be able to successfully maintain and increase those institutions’
enrollments, which would negatively affect our results of operations. If we are unable to, or suffer any delay in our ability to,
obtain appropriate approvals and accreditations, open, and attract additional students to new campus locations, offer programs at
new campuses in a cost- effective manner, identify appropriate clinical placements, or otherwise effectively manage the
operations of newly established campuses, our results of operations and financial condition could be adversely affected. In
addition, the inability to expand existing programs efficiently, or successfully, pursue new program initiatives, and add new
campuses, including as a result of marketing failures, would harm our ability to grow our business and could have an adverse
impact on our financial condition. If APUS does not have strong relationships with, and access to, various military installations
and installation education centers, our ab111ty to maintain enrollments from military students and our future growth may be
nnpa1red - PP ;
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our ability to attract and retain military service members as students. Because APUS relies on referrals and personal
relationships for recruiting, impediments to access can have an adverse effect on maintaining and generating registrations from
military students. DoD requires us to meet certain criteria, including generally having at least 20 students on base, and to request
access in writing, in order to access installations solely to provide counseling, and generally the-AdrFeree-expresshy-prohibits us
from holding regular or recurring office hours on installations solely to provide counseling. This adversely affects our efforts to
support existing students and serve new students. Furthermore, DoD MOUs, which specify terms and conditions of participation
in TA and are discussed in more depth in “ Regulatory Environment — Student Financing Sources and Related Regulations /
Requirements — Department of Defense ”, and the related increased focus by DoD on relationships with and oversight of
educational providers, or additional DoD restrictions, could lead to adverse changes in the nature of our relationships with
military installations and their education centers and our access to military service members. An inability to maintain strong
relationships with installation education centers and with military service members would have an adverse effect on APUS’ s
ability to attract and retain qualified students, resulting in an adverse effect on our financial condition. Our student registrations,
revenue, and...... results of operations and financial condition. Enrollments and course registrations by active- duty service
members may be adversely affected by a variety of factors not directly related to education programs, including changes in
military activity ane-, budgets and government shutdowns . Events not directly related to education programs could lead to a
reduction in registrations from students on active —duty. For example, after experiencing an increase in net course registrations
in 2020, which we believe may have been due in part to the impact of the COVID- 19 pandemic, registration and enrollments
thereafter moderated, including as a result of broader education sector enrollment headwinds and, in certain periods, disruption
resulting from the transition to ArmylgnitED discussed elsewhere in this Annual Report . Large- scale personnel reductions
or other significant drawdowns of U. S. active- duty military forces would also hkely have a negatlve effect on enlollment and
course reglstratlons Increased operatlons and overseas deployments ; vely ; y atn-aety
, inetuding-due-te-increased demands on active- duty service members , and
limited internet access associated with some deployments could also negatively impact the ability of certain active- duty
military students to pursue higher education . The-United-States-is-nearing-Congressional inaction on budgetary matters
has led to lapses in funding, resulting in government shutdowns, and subsequent policy changes that have affected
federal student aid programs at DoD. A future government shutdown, particularly one that impacts DoD or includes
suspension or resulting modification of TA programs, 1nclud1ng in connection w1th congresslonal action or inaction
relating to the federal debt ceiling, could have the
default-material adverse effect on APUS’ s enrollments t-he—U—S—naﬁeﬁa-l-debt—and eeﬁatn—membefs—on our cash ﬂows,
results of operations, and financial condition €e ; ated o-ted < :
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increase or a delay in increasing the federal debt ceiling, could negatively affect us by leading to force reductions or cuts to
serv 1ees dnd tool that we or APUS S students 1ely upon f01 recruitment, enlollment access, and TA. Even temporary changes

events that occur within and w1th 1espeet to the military, even wheIe they do not directly relate to the use of TA Because 01‘ ot
APUS’ s dependence on active- duty military students, changes that occur within and with respect to the military could have a
material adverse effect on our results of operations. Beb-Continued declines in enrollments at RU could materially
adversely affect RU ° s MOUs-impese-extensive-and our profitability, financial condition, results of operations, and cash
flows. RU has experienced continued declines in enrollments since the first quarter of 2022. We believe that unexpected
leadership departures at RU during 2022 had a negative impact on the first half of 2023 and overall 2023 results of
operations, including enrollments. Enrollments were further impacted by adverse findings by accrediting agencies and
state regulatory requirements-bodies as a result of failures to meet applicable NCLEX benchmarks, self- imposed
enrollment caps, the pause on eurinstitutions-new enrollments, and the closure of the program, with respect to partieipation
-rn—Bqu—A—the Bloomnngton, Mlnnesota ADN pfegr-&ms—u program as dlscussed in greater detail ﬂﬂd—eﬂiﬂ‘e’b‘eﬂﬂe—&ﬂé
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Changes our institutions may make to their operations to improve the student experience and enhance thetr-our institutions’
ability to identify and enroll students who are likely to succeed may adversely affect our institutions’ enrollment, profitability,
financial condition, results of operations, and cash flows. We have identified, and continue to work to identify, potential changes
and initiatives that we believe will more effectively attract and lead to the enrelt-enrollment of students who are ready for and
who are likely to persist in our institutions’ programs, support those students, and help improve their educational outcomes,
including through changes to admissions, initiatives to increase the level of engagement and collaboration in the classroom and
to-strengthen the bond with students, the establishment of a eenter-Council for nursing-Nursing exeeltenee-Excellence at RU,
and changes to curriculum and-aeademie-achievement-and course retake policies at RU and HCN . Additional initiatives have
included and may in the future include the following: « further revising admissions standards and requirements; * additional
updates to the admissions process and procedures; ¢ implementing more stringent satisfactory academic progress standards; °
changing tuition costs and payment options; and ¢ altering our institutions’ marketing efforts to target the appropriate
prospective students. These initiatives require significant time, energy, and resources, and may adversely impact our institutions’
business, financial condition, results of operations, and cash flows, particularly in the near term. We may not succeed in



achieving our objectives due to organizational, operational, regulatory, resource, or other constraints. If our efforts are not
successful, we may experience reduced enrollment, increased expense, or other impacts on our business that materially and
adversely impact our results of operations, cash flows, and financial condition. Even if these initiatives successfully lead to the
identification and enrollment of students who are likely to succeed and to improvements in student experience, they could result
in adverse impacts on enrollments. Due to the many factors that can impact enrollments, we may not appropriately identify the
cause of any adverse impacts, and therefore may not be able to appropriately modify our initiatives to address such impacts . If
our institutions are unable to successfully adjust to future market demands by updating and expanding the content of existing
programs and developing new programs, specializations, and modes of teaching on a timely basis and in a cost- effective
manner, our performance may be impaired. We believe that our institutions need to continuously update and expand the content
of their existing programs and develop new programs, specializations, and modes of teaching in order to continue to attract and
retain qualified students and remain competitive in the postsecondary education market . However, the updates and
expansions of our institutions’ existing programs and the development of new programs and specializations may not be accepted
by accreditors, state and federal regulators such as ED, existing or prospective students, or employers. If we cannot respond to
changes in market requirements, our business may be adversely affected. Even if our institutions are able to develop acceptable
new programs, they may not be able to introduce these new programs as quickly as students require or as quickly as competitors
introduce competing programs. To offer a new academic program, our institutions may be required to obtain appropriate federal,
state, and accrediting agency approvals, which may be conditioned or delayed in a manner that could significantly affect our
growth plans. In addition, growth restrictions may be imposed on our institutions in connection with changes in ownership or
otherwise that adversely impact our ability to adjust to future market demands. For example , including due to the change in
control from APEI’ s acquisition of RU . RU is currently subject to ED- imposed restrictions on new programs and locations
and on the number of students receiving Title IV who can be enrolled at RU and-te-. Additionally, state- imposed constraints
exist on enrollment in Minnesota , and-admitted-stadents-ir-lllinois , and Kansas . These restrictions eettd-will limit or
adversely affect RU’ s growth opportunities, including restricting its ability to serve additional students, particularly additional
nursing students, and limiting its ability to continue to evolve to address current needs by providing new or modified programs.
If we are unable to respond adequately to changes in market requirements due to financial constraints, regulatory limitations, or
other factors, our institutions’ ability to attract and retain students could be impaired and our financial results could suffer.
Establishing new academic programs, specializations, and modes of teaching or modifying or eliminating existing programs
requires our institutions to make investments in management, academic resources including faculty, and capital expenditures
incur marketing expenses, and reallocate other resources. Our institutions may have limited experience providing courses in new
fields of study or new modes of teaching ( including sueh-as-miero—eredentials;or-othernon- degree credentials) and may need
to modify systems and strategies or enter into arrangements with other institutions and organizations to provide new programs
effectively and profitably. If our institutions are unable to establish new academic programs, increase the number of students
enrolling in new academic programs, offer programs in a cost- effective manner, hire faculty to administer new programs or
deliver specialized instruction, or otherwise manage effectlvely the operatlons of those programs our results of operatrons and
financial condrtron could be adversely affected —W d : i : ar

asstst&ﬁee—&t—kP—U—S— Contlnued strong competltron in the postsecondary education market Could decrease our institutions’
market share and increase our cost of acquiring students. Within the postsecondary education market, our institutions compete
primarily with not- for- profit public and private two- year and four- year colleges, as well as other for- profit schools. Public
institutions receive substantial government subsidies, and public and private not- for- profit institutions have access to
government and foundation grants, tax- deductible contributions, and other financial resources generally not available to for-
profit schools. These institutions may have instructional and support resources, or course delivery tools, that are superior to
those of our institutions and other for- profit schools. Many of these competitors, whether for- profit, not- for- profit, or public,
may also be able to leverage their greater scale, size, name recognition, and financial and other resources to compete meore
effietenthy-for potential students, or to provide instructional and support resources that may be superior to those of our
institutions and other for- profit schools. In addition, as indicated in the Risk Factor that begins *“ Strong competition in the
military market... ” below, the Armed Forces have established, and may in the future establish, their own postsecondary
education programs. Within the nursing education market, we compete with other schools offering similar programs, including
for- profit and not- for- profit public and private colleges, that may have greater resources or a greater market presence or
reputation in the local areas we serve. In addition, because of the relatively local focus of RU’ s and HCN” s nursing programs,
our competitive environment is impacted by various factors that are specific to the particular areas where our campuses are
located, including local supply and demand dynamics for eur programs, nurses , and nursing schools. RU’ s and HCN’ s



results are therefore more susceptible to the actions of single competitors than the results of an institution that draws from a
broader geographical area. For example, a particularly effective or ineffective marketing approach by another school, or the
opening or closing of another school, could have unanticipated detriments or benefits to RU’ s and HCN’ s competitive position.
Within the postsecondary education market generally, we have experienced increased competition from new market entrants
providing both online and non- traditional programs, including providers partnering with Online Program Management, and a
shift of for- profit institutions to not- for- profit status. We operate 30 on- ground campuses in approximately 20 markets where
we compete with a mix of local career colleges and two- and four- year colleges. Because of the relatively local focus of these
programs, our competitive environment is impacted by various factors that are specific not only to states where campuses are
located but also to the particular areas where the campuses are located, including local supply and demand for nurses and
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tlme since the beginning of %92—2—the pandemlc, as compared to an overall 1ndustry- wide enrollment decline of 0. 7 % in
the fall f2024-2022 %WM Longer term projections suggest that previous growth
in enrollment in postsecondary degree- granting institutions is slowing. The combination of reduced growth or declines in the
postsecondary student population and the entrance of additional providers in the online postsecondary education market will
further intensify competition, and any resulting decline in the number of enrollments could have an adverse effect on our results
of operations. In addition, increased competition for college- ready students has led to an increase in the cost of advertising in
certain marketing channels. Continued increases in the cost of advertising may adversely impact our ability to attract college-
ready students and / or increase our student acquisition costs. We expect to continue to face greater competition from non-
traditional offerings, provided by both educational institutions and non- traditional providers. Competing institutions and others
provide non- traditional education programs without charge or at low costs, including CBE programs, coding bootcamps, micro-
credentialing, massive open online courses, and other flexible and individualized programs. We believe that our institutions will
continue to face new competition from non- traditional programi 1nelud1ng lower cost program% We offer or are Worklng to
develop our own alternatives in some of these areas. P af
: —However, these effort% may not be successful. Other institutions have programs that are
more fully developed, and our offerings may not be as successful , broad or large enough or receive market acceptance. Our
institutions may not be able to compete successfully against current or future competitors and may face competitive pressures
that could adversely affect their business or results of operations. Increased availability of federal student financial aid for CBE
programs could create additional competition and drive additional students toward non- traditional education programs. These
factors could cause our institutions’ enrollments, revenue, and profitability to decrease significantly. Strong competition in the
military market could decrease our institutions’ market share and increase our cost of acquiring students. We anticipate that
APUS will continue to see strong competition within the military market, which continues to be a primary market for APUS.
There are a number of for- profit schools and not- for- profit institutions that focus on the military market because of the size of
the market and the avallabﬂlty of fundmg, and some for proﬁt schools seek to attract %tudenti ehglble for TA, VA education
benefits, or both ;- : as-a-strateg
of these institutions may develop relatlonthps W1th the military and edueatlon service ofﬁeer% that are stronger than APUS’
which could have an adverse effect on APUS’ s ability to attract and retain qualified students, and ultimately, on our ﬁnanc1al
condition. In addition, the Armed Forces have established, and may in the future establish, their own postsecondary education
programs. For example, in January 2022, the Department of the Navy, in cooperation with the U. S. Marine Corps, Coast
Guard, and Coast Guard Reservists, #rFangary2022-expanded a pilot program for online courses at the United States Naval
Community College , or the USNCC , a community college supporting naval education for enlisted service members, with over
1, 100 students enrolled into targeted associate’ s degree and certificate programs with partner colleges and universities. The
pilot program was completed on September 30, 2023 and a published report on the outcome is scheduled to be reported
in early 2024. The USNCC has now entered the initial operating phase with approximately 2, 600 students and anticipate
being fully operational in 2028. While a number of schools with which APUS competes participate in this program, APUS as a
for- profit institution, is not an eligible partner. Other Armed Forces branches may also begin offering distance learning
through their own institutions. RisksRelated-te-the Regulattonr-Tuition and fee increases at RU, APUS, and HCN have had,
and could have an adverse impact on enrollment, our financial condition and our results of Ourindustry-operations. RU
implemented tuition increases, effective January 2023, for select programs, APUS implemented tuition and fee increases
for its non- military and veteran students in the second and third quarters of 2023, and HCN implemented a S %
increase in tuition and fees effective in the second quarter of 2023 across all programs. These increases were
implemented to help offset the increased cost of delivering a quality, competitive education. However, higher tuition and
fees could cause potential students to be unwilling, or unable, to enroll at our institutions and / or in affected programs,
and existing students may be unwilling, or unable, to remained enrolled, which would result in lower enrollments at our
institutions and adverse impacts on our financial condition and results of operations. [f we or our institutions fail to comply
with the extensive regulatory requirements for the operation of postsecondary education institutions, we and our institutions
could face penalties and significant restrictions on operations, including loss of federal student loans and grants and access to
DoD TA programs. We and our institutions are regulated by (i) accrediting agencies, (ii) state regulatory bodies, and (iii) the
federal government through ED. Our institutions are also subject to DoD and VA oversight because our institutions participate
in TA and veterans’ education benefits programs administered by the VA. Regulations, standards, and policies of these agencies
address-affect the vast majority of our operations, including our educational programs, facilities, instructional and administrative
staff, administrative procedures, marketing, recruiting, and financial operations and condition. These regulatory requirements




can also affect our ability to acquire new institutions, open new locations, add new or expand existing educational programs,
change our corporate structure or ownership, and make other substantive changes related to our Company . Compliance with
these requirements increases our cost of operations. Findings of noncompliance with these laws, regulations, standards, and
policies could result in any of the relevantrespective regulatory agencies taking certain aetterractions , including: imposing
monetary fines, penalties, or injunctions; limiting operations, including restricting our institutions’ ability to offer new programs
of study or to open new locations, or imposing limits on our growth; limiting or terminating our ability to grant degrees;
restricting or revoking our institutions’ accreditation, licensure, or other approval required to operate; limiting, suspending, or
terminating our institutions’ eligibility to participate in Title IV programs, TA, or VA education benefit programs; requiring us to
repay funds, post a letter of credit, or become subject to payment methods for Title IV programs that are not the advance
payment system; subjecting us to civil or criminal penalties; or other actions that could have a material adverse effect on our
business . See also the Risk Factor that begins “ Government and regulatory agencies and third parties ... ” below . [f one
of our institutions were to lose its eligibility to participate in Title IV, TA, or VA education benefit programs, or if the amount of
available funds under these programs were reduced, we could seek to arrange or provide alternative sources of revenue or
financial aid for students. Although we believe that one or more private organizations would be willing to provide financial
assistance to students attending our institutions, there is no assurance that this would be the case, and the terms of such financial
aid might not be as favorable as those for funds under the Title IV, TA, or VA education benefit programs. We may be required
to guarantee all or part of such alternative assistance or might incur other additional costs in connection with securing alternative
sources of financial aid. Accordingly, the loss of our eligibility to participate in these programs, or a reduction in the amount of
available federal student financial aid, would be expected to have a material adverse effect on our financial condition and results
of operations , even if we could arrange or provide alternative sources of revenue or student financial aid. The regulations,
standards, and policies of ED, state regulatory bodies, and our institutions’ accrediting agencies change frequently and are
subject to interpretive ambiguities. Recent and pending changes in, or new interpretations of, applicable laws, regulations,
standards, or policies, or our noncompliance with any applicable laws, regulations, standards, or policies, could have a material
adverse effect on our accreditation, authorization to operate in various states, permissible activities, receipt of funds under TA,
ability to participate in Title IV programs, ability to participate in VA education benefit programs, or costs of doing business. We
cannot predict with certainty how these regulatory requirements will be applied or whether we will be able to comply, or will be
deemed by others to have complied, with all of the requirements. In addition, in some circumstances of noncompliance or
alleged noncompliance, we may be subject to lawsuits under the federal False Claims Act, similar state false claim statutes, or
various “ whistleblower ” statutes. These lawsuits in some cases can be prosecuted by a private plaintiff in respect of some
action taken by us, even if ED or another regulatory body does not agree with the plaintiff® s theory of liability, or the
government can intervene and become a party to the lawsuit. These lawsuits have the potential to generate significant financial
liability linked to our receipt of government funds, including Title IV funds and TA funds. Noncompliance or alleged
noncompliance may also result in derivative litigation or litigation involving other stakeholders. Any such litigation could
result in substantial costs and a diversion of our management’ s attention and resources. [ our institutions fail to maintain
their institutional accreditation, they would lose the ability to participate in Title IV and DoD TA programs and our student
enrollments would decline. Accreditation at the institutional level by an accrediting agency recognized by ED is necessary to
participate in Title IV and TA programs. Our institutions’ accrediting agencies may impose restrictions on their accreditation or
may terminate their accreditation. To remain accredited, our institutions must continuously meet certain criteria and standards
relating to, among other things, performance, governance, institutional integrity, educational quality, faculty, administrative
capability, resources, and financial stability. Our institutions also must comply with accrediting agency policies and
requirements, such as the requirements to apply and wait for approval before making certain changes. For example, as it did with
the Rasmussen Acquisition, HLC requires approval before the closing of a transaction in order for an institution to maintain
accredited status after closing. Failure to meet accreditation criteria or standards or to comply with accreditation policies and
requirements could result in the loss of accreditation at the discretion of the accrediting agency. The complete loss of
institutional accreditation at one of our institutions would, among other things, render the institution and its students ineligible to
participate in Title IV and TA programs, and have a material adverse effect on our enrollments, revenue, and results of
operations. In addition, loss of Title IV participation would result in loss of TA and VA participation. The standards of
accrediting agencies that accredit our institutions and programs can and do vary, and accreditation agencies may prescribe more
rigorous standards than are currently in place. Complying with more rigorous accreditation standards could require significant
changes to the way we operate our business and increase our administrative and other costs. No assurances can be given that our
institutions or programs would be able to comply with more rigorous accreditation standards in a timely manner or at all. If one
of our institutions or programs does not meet its accreditation requirements, its accreditation could be limited, modified,
suspended, or terminated. Failure to maintain institutional accreditation would make our institutions ineligible to participate in
Title IV and TA programs, which could have a material adverse effect on the institution’ s student enrollment and revenue. In
addition, accrediting bodies may adopt new or revised criteria, standards, and policies that are intended to monitor, regulate, or
limit the growth of our programs or for- profit institutions like ours. Colleges and universities depend, in part, on accreditation in
evaluating transfers of credit and applications to graduate schools. Many institutions will only accept transfer credit from
institutions with certain institutional accreditation. Students and sponsors of tuition reimbursement programs look to
accreditation for quality assurance, and employers rely on institutions’ accredited status when evaluating a candidate’ s
credentials. In addition, certain of our programs are accredited by programmatic accrediting agencies or recognized by
professional organizations. If our institutions fail to satisfy the standards of these programmatic accrediting agencies and
professional organizations, the relevant programs could lose the programmatic accreditation or professional recognition, which
could result in materially reduced student enrollments in those programs and have a material adverse effect on us. In addition, in



certain cases, professional licensure will not be granted if an applicant for licensure earned the relevant educational credential
from an institution or educational program that lacks institutional or programmatic accreditation. Failure to obtain or maintain
programmatic accreditation or professional recognition for certain programs could prevent our students from seeking and

oblammg ll(,L,rlSLlIC or cmplovmcm result in malumlly 1Lduud student ulrollmuns in affected ploomms and have a material

10 Rule for two consecutlve years ga-m-ful—empleymeﬂt—reqtufemeﬂfs—pu-bhe-semee-lt or they will lose ehglblhty to
participate 1n federal sludcnt -lean—ferg—rveness—ﬁnancnal a1d plogmms —B-BT—R—manda-teﬁ'—pfe- The HEA requlres all for -
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part—e-ﬁnegeﬁated—rt&ema-l&ng,—sueh—ds lhe 90/10 Rulc BB e atton
imposes sanctions on institutions that derive more than 90 % of their total revenue on a cash accountlng bas1s from Title

v programs and other federal educatlonal ass1stance funds ehaﬂge—rrrewnefslnp—aﬂd-ehange-rrreeﬁtfel—rt&es— as calculated

stbHity AT rferma hese—fina IL(’LlldllOHS 15 As more
fully described in “ Regulatory Emuonmenl Student Fmanun(y Sources and Relaled Regulations / Requirements —
Department of Education — Regulation of Title IV Financial Aid Programs — The ¢ 90 / 10 Rule,’ ” for fiscal years
beginning on or after January 1, 2023, which for our institutions means the year ended December 31, 2023, federal
educational assistance funds used to calculate the “ 90 % ” side of the ratio include Title IV funds and any other

educatlonal assistance funds provnded by a federal agency dlrectly to and-- limit-or-eondition-the-partieipation-offor—profit

s-,or that further limit or condition the amount of TA for

w hldl 101 plo[n schools or dlstdnce cducallon programs are LllglblL to receive,our financial condition and results of operations
could be materially and adversely affected.For the past three years,RU has derived less than 80 % and HCN has derived more
than 80 % of its total revenue on a cash accounting basis from Title [V programs and;as-applieable;otherfederal-edueattonat
assistaneefunds-as calculated under ED’ s medifted-regulations.If enrinstitations-RU and HCN are unable to attract students
who do not depend on Title IV program aid or threugh TA or VA benefits,such as students who finance their own education or
receive full or partial tuition reimbursement from non- government employers,their 90 / 10 Rule percentage may increase. While
eaeh-If any of our institutions fails to satisfy was+tneomphanee-with-the 90 / 10 Rule and loses eligibility to participate in
Title IV programs,it would also lose the ability to participate in the TA because DoD requires institutions to participate
in the Title IV programs in order to part1c1pate in TA,and 1nehg1b1hty of elther -fer—~ or both of our 1nst1tut10ns to
participate in Title IV programs and : €
at—AP-US—Enrellmeﬁts—ah%PU-S—freﬂa—sﬁt&eﬂts—Whe—use—TA -fuﬂds-would have beeﬁ—a materlal adverse effect Rcuuldtow
Environment — Student Financing Sources and Related Regulations / Requirements — Department of Defense ” and “
Regulatory Environment Aetions-and-Restriettons-on-Operations- Changesin-Ownership-Resultingin-a-Change-Compliance
with Regulatory Standards and the Effect of Centret-Regulatory Violations - Compliance Reviews H—S—Department-of
Edueation’ —We-eanneot-, each institution participating in TA is party to an MOU in a similar form outlining aseertain-
certain whetherfinal-regulations-yet-commitments and agreements in connection with accepting funds from TA. For
example, the MOUs include an agreement to participate in the ICP in order to participate in TA. An institution that is
found noncompliant with DoD requirements through the ICP and demonstrates an unwillingness to resolve a finding
may be adepted-subject to a range of penalties from a written warning to termination of the institution’ s participation in
TA. The DoD MOUs also provide that an institution may only participate in TA if it is accredited by an accrediting
agency recognized by ED regulations-, approved for VA funding, and a participant in Title IV programs. Failure to
comply with an MOU could harmFerees-wil-impose limitations on TA approvals in the future as a result of limited
funding.Furthermore,we expect each military branch and the DoD to continually evaluate their approaches to
education,including by launching or expanding their own institutions,as discussed in further detail in the Risk Factor that begins
“ Strong competition in the military market...” below,and such actions could have an impact on the funds available to service
members to pursue their education at our institutions.Changes in funding allocations could have a material adverse effect on
APUS’ s enrollments.If we are no longer able to receive funds from TA,or if those programs are modified,reduced,eliminated,or
temporarily suspended,our enrollments,revenue,and cash flow could eur-four business-of its ten- year accreditation cycle
instead of a panel review. HLC will conduct a focused visit at APUS in March 2024 after HLC raised potential concerns
regarding APUS’ s compliance with standards related to program development oversight and program assessment
processes as a result of certain courses not being available er-for students in one program. Pursuant to HLC policy,
APUS has transitioned from the Open Pathway to the Standard Pathway because of the decision to conduct a focused
visit. As a result of this transition, APUS will be subject to a comprehensive site- visit for the year four mid- cycle review
under the Standard Pathway, currently scheduled in the spring of 2025. The reaffirmation of accreditation site visit date
remains unchanged and will take place 2030- 2031. HL.C’ s focused visit will result in a written report addressing the
topics of concern identified in the letter calling for the focused visit. The focused visit team report will include a
recommendation to accept the report or may call for additional monitoring, sanction, show- cause order, or withdrawal
of accreditation. Although APUS would have the opportunity to respond prior to any HLC action on the report, we
cannot be sure that the HLC team will not identify deficiencies at APUS during the focused visit or call for negative




accreditation- related action against APUS as a result. ED’ s recently finalized new gainful employment requirements

could materially and adversely affect our bus1ness after they take effect finanetal-conditions-andresults-ofoperattons-.
Pursuant to new 6 aft-cainful employment , or GE, regulations éid-netreach

ess-that w1ll take effect July 1,2024 , ED Wlll released

determlne the Title IV e1101b1hty of GE ga-m-ful—emp-loymeﬂt—proomms —T—hese—based in part on satlsfactlon of speclﬁed
performance levels of two metries-are-referred-to-as-measures defined by the GE regulations: the debt- to- earnings rates
(which velve-include two rates, namely-the d1scret10nary debt- to- earmnos rate and the annual debt- to- earnings rate) and
the earnings threshetd-premium measure. fra 6
previously released a data set, referred to as the program performance data, or the PPD that 1ncludes calculatlons of
whether-the two metrics for certain programs . The methodology w
theserates;-ED explainred-used to produce the PPD differs from the methodology that w1ll be t-he—met-hode-legy—rt—used under
the ﬁnal GE regulatlons, prlmarlly due to pfeduee—t-lﬂs—data hmltatlons d

HCN proomms (1nclud1ng one no longer offered at HCN) thdt ED assessed n the PPD tﬂ-fofmaﬁefral—fates—fer—veﬁhieh—g&r&fu-l

andunt, etghtsix current RU
programs and three APUS programs failed one or both of the new measures . The six RU programs failing in the PPD
represent 8. S5 % of total student enrollment for the three months ended December 31, 2023. The three APUS programs
failing in the PPD represent 2. 1 % of total net course registrations for the three months ended December 31, 2023.
Programs that fail to satisfy the specified performance levels of the GE measures in two of any three successive years for
which the debt- to- earnings rates or the earnings premium measure are calculated would lose access to Title IV funding.
Under the GE regulations, the failure of any of our institutions’ programs to satisfy the required specified performance
levels could adversely impact those institutions and programs. We expect that the earliest a program could lose eligibility
is July 1, 2026. In addition, programs that fail any of the metrics in a year will be required to warn enrolled and
prospective students that the program risks losing access to Title IV funding . At this time, the-outeome-ofany-futare
sgamnful-employment ralemakingis-uneertaims-and-it is difficult to predict whether our institutions’ programs will satisfy any
performance levels of future GE gainfalemployment-metrics, including whether any-the programs identified as failing in the
PPD -rn-fofm&t-teﬂa-l—r&tes-wﬂl in fact fail or whether othel proomms Wlll fcul or pdss —TFhe-fature-ofany-of our-instituttons™

e&pabrlrty—&ﬂd—eert—rﬂea-t—teﬂ-pfoeedures— F d1lure to 1mp10ve certain of our proomms NCLEX pass rates dnd to more Generally

satisfy NCLEX requirements could reduce our enrollments, revenue, and cash flow, lead to adverse actions taken by state boards
of nursing, and limit our ability to offer educational programs. The majority of RU’ s graduates, HCN graduates, and certain
APUS graduates seek professional licensure, employment or other outcomes in their chosen fields following graduation,
particularly in nursing. Their success in obtaining these outcomes depends on numerous factors, including individual merits of
the graduate, whether the institution and the program were approved by the state in which the graduate seeks licensure, or by a
professional association, whether the program meets all state requirements for professional licensure, and the accreditation of
the institution and the specific program. As discussed more fully in *“ Regulatory Environment — State Authorization / Licensure
”, failure to satisty NCLEX pass rate requirements imposed by state boards of nursing can result in the state boards of nursing
and other regulators taking certain adverse actions, including placement of a program on provisional approval status or
withdrawal of approval pursuant to an adjudication proceeding, and NCLEX exam pass rate requirements could limit our
institutions’ ability to expand into new geographies. A number of programs at certain RU campuses and in certain states,
including its Bloomington and Moorhead, Minnesota, Hinets; Keansas;-and-Fort Myers, Florida , Ocala, Florida, Tampa /
Brandon, Florida, and Illinois, and Kansas ADN programs and its Moorhead, Minnesota PN program, as well as HCN” s
Ohio ADN program, have experieneed-not met state- established first- time NCLEX benchmarks pass-rates-below-appteable
threshelds-for consecutive years. As described more fully in “ Regulatory Environment — State Authorization / Licensure — State
Authorization / Licensure of Our Institutions ”, as a result, regulators and accreditors have in some cases placed these programs
on probationary or similar status or required them to take corrective action, including limiting, or taking action that has the effect
of limiting, enrollment. We believe that low pass rates may be the result of a number of factors, including without limitation the
academic preparedness of our students, curriculum gaps, changes in the mode of course delivery including the use of virtual
courses, testing failures and inconsistencies, imbalances in enrollment and resources, and changes in admission standards. We
are taking action aimed at improving NCLEX pass rates and meeting related standards, but there can be no assurance that we
have accurately identified the underlying reasons for low pass rates or that our efforts to improve these pass rates will succeed in
a timely fashion , if at all. Significant changes to the NCLEX were effective in April 2023 may-inttiathyresait-. While the
average scores at RU and HCN both increased, there were also increases nationwide, and the ultimate impact of the
change in the -lewer—ﬁrst-—ﬁme—NCLEX pass—ra-tes—&ﬂd-ls still uncertaln, 1nclud1ng because NCLEX regulatory thresholds
could change ;

fegu-laterer—&eefeeh-ter—&eﬁeﬂ— ln addition, melely bemg subject to d1sc1plmary, plObdthHdly, or s1m1lqr StdtLlS or requ1rements
could make it more difficult to improve NCLEX pass rates or meet other applicable standards, such as by damaging our




reputation and making it more difficult to recruit students who are likely to succeed erat-al-. Any voluntary, required, or other
reduction in enrollment will have an adverse impact on our revenue. In February 2023, the Florida Board of Nursing, or
FBN, placed RU’ s Fort Myers, Florida ADN program on probation until its pass rate reaches the applicable threshold
for a calendar year. RU is required to disclose this status to active and prospective students. If the program fails to
achieve the required NCLEX pass rate within two years following placement on probation, FBN may extend the
program’ s status for a year if the program is demonstrating progress toward achievement. However, absent further
extension or achievement of the required rate by the end of the extension, Florida law provides that FBN shall terminate
the program. In February 2024 FBN also placed RU’ s Ocala, Florida and Tampa / Brandon, Florida ADN programs on
probation — a status that must be disclosed to active and prospective students — until the programs’ pass rates reach the
applicable threshold for a calendar year. RU was required to present an action plan to FBN on February 7, 2024,
detailing benchmarks to measure progress toward achieving the required NCLEX pass rate. In January 2024, legislation
that would significantly overhaul the regulation of Florida nursing programs in ways that could materially adversely
impact RU’ s Florida ADN and PN programs was introduced in the Florida senate, but at this time there can be no
assurance that the legislation will be enacted as drafted or at all. Although variability in regulator and accreditor approach to
and use of discretion in enforcement of NCLEX pass rate standards makes it difficult to predict consequences, failure to abide
by the terms of any restrictive status placed on these programs, take appropriate corrective action, or reach applicable threshold
rates within an-established-a required timeframe could subject impacted programs to additional adverse action, including
withdrawal of approval, and we could take voluntary action to curtail or terminate affected programs, any of which would have
an adverse effect on our results of operations, cash flows, and financial condition. Even if the affected programs have long- term
success in complying with NCLEX pass rate standards, the actions we take to comply could result in increased costs or
decreased enrollments, and impairment of RU or HCN goodwill. Recently introduced Florida legislation, if enacted, could
have a material adverse impact on RU’ s Florida ADN and PN programs. In January 2024, legislation was introduced in
the Florida senate that would significantly overhaul the regulation of Florida nursing programs. If enacted, this
legislation could materially adversely impact RU’ s Florida ADN and PN programs. At this time, it is uncertain whether
the legislation will be attached to another bill, enacted as drafted, or enacted at all. RU’ s planned closure of the
Bloommglon anusom ADN plomdm has—beeﬁ—effectlve June 2024 may dd\'crselv fmpae’fed-by—regu-}a-tery—&eﬁeﬂ—aﬂd

5~ 1mpact e-re&use—RU and us te—h&ve—te—e}ese—the—pregr&m— RU s

Bloommglon Minnesota ADN program has been subject to adverse action and heightened scrutiny from regulators as a result of

a continued dllLllL to meet dppllk,db N%E%pa%%md—fuﬁhemﬁe&by&w&wgt&ﬁeﬁregulatory—wheh%%ehﬁﬁe

Minnesota ADN program’ s continued dLLlCdlldllon requiring it to dunonstlalu u)mpllanu with all appllmbl dLLlCdlldllon
criteria within two years. In June 2023, ACEN may-determtine-’ s site visit team recommended denial of continuing
accreditation for the program based on the team’ s findings that the program did not demonstrate compliance with
certain accreditation criteria related to student outcomes despite RU’ s belief that good cause existed not to deny
continuing accreditation absent. ACEN notified RU in October 2023 that the ACEN board had granted contlnulng

accreditation for good cause until September
2024 . ACEN aeereditation;-also requested a follow- up report erfor aeeredﬁaﬁon—ere&ndfdaey—st&tus—good cause be
submitted in advance of a follow- up visit in spring 2024 related to student outcomes criteria. In addition with anether
nationalnursing-aeerediting-body-the planned spring 2024 follow- up visit , is-reguired-underthe ACEN board notified RU
that it plans to conduct a focused visit due to a complaint received by ACEN related to student clinical preparation and
graduate clinical performance. In August 2023, RU decided to voluntarily pause new enrollments beginning in

November 2023. On December 29, 2023, RU informed the M BN that it 1ntends ﬂttrsmg-pfegr&&rappreval—ru-}es—HGEN
dentes-eontinuing-acereditationand-Rb-is-tnable-to voluntarily ebtain-a

nursing-acerediting-body; R-wenldikely-have-toclose the Bloomington, Mmmsom ADN program , effectlve June 15 2024.
The MBN approved the voluntary closure of the Bloomington, Minnesota ADN program at its February 1, 2024 meeting.

For all students enrolled in the Bloomington, Minnesota ADN program graduating after June 2024, their enrollment
record will be transferred to RU’ s St. Cloud, Minnesota ADN. However, there can be no assurance that any or all
remaining students in the program will find the St. Cloud transfer suitable. Due to previous self- imposed enrollment
caps and the pause on new enrollments, enrollment in this program currently represents less than 2 % of RU’ s current




total enrollment. As RU evaluates its other campuses and programs, it could make similar closure decisions about other
programs or campuses. The closure of the Bloomington, Minnesota ADN program, or any closure of other programs or
campuses, may have an adverse impact on RU’ s enrollments and reputation, which could further impact RU’ s
enrollments operations, cash flows, and financial condition . RU’ s [llinois ADN program has been adversely impacted by
regulatory action, including as a result of the failure to meet applicable NCLEX pass rates, and further action by regulators and
accreditors could result in additional adverse impacts. RU’ s Illinois ADN program has not met state- established first- time
NCLEX benchmarks for three consecutive years. In February 2022, RU” s [llinois ADN program was placed on probationary
status by the Illinois Department of Financial and Professional Regulation, or IDFPR, as a result of which RU is required to
temporarily reduce admitted students in the program by 25 % and has two years to demonstrate evidence of implementing
strategies to correct deficiencies and satisfy the required NCLEX pass rate. H-after-In August 2023, the State of Illinois
enacted legislation, which took effect January 1, 2024, that provides programs with additional time two-- to years
1mpr0ve NCLEX pass rates. The leglslatlon changed the IlllllOlS NCLEX pass rate requirements from does-noetsatisfythe
b ot-1 one- year measurement based determination-asto

whefhef&re—pfegra-mﬂﬂﬂ—be—aHeﬁed—te-eeﬁtxﬂee—on ﬁrst attempts only probation-or-whether-itshould-be-disapproved:
A—l-t-hettgh—RU—has—twe» toa three- years— year average that 1ncludes all test attempts and removed all te-demonstrate
e-nursing irMay2023-at-whieh-peint

0 progra programs 1nclud1ng wilt-be-aHowed-to-eontinte-onrprobation:
We—eeﬂld—fa—ﬂ-te—rmpreve—RU s 1111n01s ADN promdm—s—ﬁ-rst—trme—NG]:E%passmg—ra—tes— from andIDFPR-eouldrequire-tisto

eontinte-on-probationary status for a period of three years. However , there can be no assurance that they will not seek to
impose different or additional restrietions-efrrequirements in connection with this change in legislation. Furthermore,
there can be no assurance that any resulting removal from probationary status of RU’ s Illinois ADN program ;will be
viewed favorably by ACEN or another nursing determine-thatthe-program accreditor or should-be-disapproved;-whieh
would have-an-adverse-effeetorrourresults— result efoperations;eash-flows;-and-finanetat-eondition-in RU’ s Illinois ADN
program obtaining ACEN accreditation following the February 2024 site visit . An Illinois statute also requires nursing
programs in the state to have achieved accreditation by the end of 2022 in order to meet state approval requirements. RU’ s
[1linois ADN program has been in candidacy status for initial accreditation with ACEN since July 2020. Although the IDFPR
has indicated that candidacy status satisfies this requirement, the IDFPR could change 1ts posmon ACEN will not Or"mt
accreditation to a program on probationary status with the B a
IDFPR, as RU’ s Illinois ADN program is. The current candidacy is set to expire in July 2024 It ACEN ultlmdtely demes
eontinutng-initial accreditation and RU is unable to obtain accreditation or candidacy status with another national nursing
accrediting body, RU would likely have to close the Illinois ADN program. Removal from probationary status pursuant to
the newly enacted Illinois legislation described above may be viewed favorably by ACEN or another nursing program
accreditor and may result in RU’ s Illinois ADN program obtaining ACEN accreditation following a site visit in
February 2024. However, there is no assurance that this legislation will benefit RU’ s Illinois ADN program as
anticipated or that the program will meet the new NCLEX pass rate requirements. The inability of our institutions’
graduates to obtain professional licensure, employment or other outcomes in their chosen fields of study, particularly in nursing,
could reduce our enrollments and revenue, limit our ability to offer educational programs, and potentially lead to litigation that
could be costly to us. As explained in the Risk Factor that begins with the caption * Failure to improve certain of our programs’
NCLEX pass rates... 7, the majority of RU’ s graduates, HCN graduates and certain APUS graduates seek professional licensure,
employment or other outcomes in their chosen fields following graduation, particularly in nursing. State requirements for
licensure are subject to change, as are professional certification standards, and we may not become aware of changes that may
impact our students in certain instances . In addition, as further discussed in “ Regulatory Environment — State Licensure /
Authorization- Federal Requirements for State Authorization / Licensure- State Authorization and Professional
Licensure ”, new ED regulations will require institutions that offer postsecondary education programs leading to
employment in an occupation that requires licensure or certification to meet certain additional requirements in order for
those programs to maintain eligibility to participate in Title IV programs. In each state in which the institution is
located, in which students enrolled in distance education are located, or where a student enrolled after July 1, 2024
attests that they intend to seek employment, the program must satisfy the applicable state education requirements for
professional licensure or certification so that a student seeking employment may qualify to take any licensure or
certification exam needed to practice or find employment in the state . In the event that one or more states refuse to
recognize our institutions’ students for professional licensure based on factors relating to our institutions or programs, the
potential and actual growth of our institutions’ programs would be negatively impacted, which could have a material adverse
effect on our business, financial condition, results of operations, and cash flows. Further Jn-additien, requirements for
employment vary from employer to employer and from field to field. To the extent our graduates fail to satisfy requirements for
employment by particular employers or in a particular profession based on characteristics of our programs, the ability to
maintain enrollments, as well as the potential for growth of our institutions’ programs would be negatively impacted, which
could have a material adverse effect on our business, financial condition, results of operations, and cash flows. In addition, if our
institutions’ graduates fail to obtain professional licensure, employment, or other outcomes in their chosen fields of study, we
and our institutions could be exposed to litigation, including class- action litigation, claiming that we are at fault for such failure,
which would force us to incur legal and other expenses that could have a material adverse effect on our business, financial
condition, results of operations, and cash flows. A failure of HCN to satisty ABHES accreditation standards, including specific
student achievement indicators, could have a material adverse impact on HCN’ s student enrollment , and-our-and-HENs
revenue, results of operations, and cash flows. ABHES annually reviews student achievement 1ndlcdt015, including retention




rate, placement rate, and licensing and credentialing examination pass rate. Under ABHES policy, ABHES may withdraw
accreditation at any time if it determines that an institution fails to demonstrate at least a 70 % retention rate for each program, a
70 % placement rate for each program, and a 70 % first- time pass rate on mandatory licensing and credentialing examinations
or fails to meet the state- mandated results for credentialing or licensure. Alternatively, ABHES may in its discretion provide an
opportunity for a program to come into compliance within a period of time specified by ABHES, and ABHES may extend the
period for achieving compliance if a program demonstrates improvement over time or for other good cause. In prior years,
several HCN programs at certain HCN campuses have failed to satisfy ABHES’ s-student achievement measures, and as a result
, ABHES has placed certain locations and programs on program- specific warning or outcomes reporting status and required
aetlon plcms Fe-leAs a result of retention rates belng below the 70 % benchmark for the 2021 2022 reportmg year

fes*cﬂ-t—rn—Febfuaw—Z-e%Zv— ABHES plaeed the PN pfegfa-na—programs at eaeh—ef—t-hese——— the Cmcmnatl, Cleveland Columbus,
and Dayton campuses on program- specific warning status in January 2023. Toledo PN and Akron ADN program retention
rates fell below the 70 % benchmark for the 2021- 2022 reporting year , which direets-was the first full reporting year. As
a result of failing to meet the threshold benchmark, ABHES required HCN to submit reports for justifi-why-approvat-of
each of these programs demonstrating their retention rate through the first three quarters of the 2022- 2023 reporting
year by May 2023. The reports submitted in response to this requirement demonstrated that the PN programs at the
Cincinnati, Cleveland, Columbus, and Dayton campuses and the ADN program sheuwld-netbe-withdrawn;whieh-at the
Akron campus were above the 70 % retention benchmark through the first three quarters of the 2022- 2023 reporting
year. As a minimunr-withbrequire-result, the Cincinnati, Cleveland, Columbus, and Dayton PN programs were removed
from program- specific warning status, and ABHES informed HCN to-demenstrate-that ithas-devetoped-no additional
information was required for the ADN program at the Akron campus. However, HCN reported that the retention rate
for the PN program at the Toledo campus was below the 70 % benchmark through the first three quarters of the 2022-
2023 reporting year. Consequently, the Toledo PN program was placed on outcomes reporting status, and required to
provide and-- an implemented-a-eorreetive-additional report and action plan in October 2023, which HCN submitted. For
the reporting year ended June 30, 2023, the PN program at the Cleveland, Columbus, Dayton, and Toledo campuses, as
well as the ADN program at the Akron and Dayton campuses, were below the 70 % benchmark for retention. As a
result, ABHES continued the Toledo PN program on outcomes reporting status, due to its retention rate falling below
the 70 % benchmark. ABHES is also requiring additional reporting for the Cleveland PN, Columbus PN, Dayton PN,
and Akron ADN programs. In conjunction with these actions, ABHES is requiring HCN to submit reports for each of
these programs demonstrating their retention rate through the first three quarters of the 2023- 2024 reporting year by
May 2024 . [f the Cleveland PN, Columbus PN, Dayton PN, Dayton ADN, and Akron ADN programs do not meet the 70
% retention benchmark by the third quarter of the 2023- 2024 reporting year, ABHES will likely place these programs
on outcomes reporting status. If the Toledo PN program does not meet the 70 % retention benchmark by the third
quarter of the 2023- 2024 reporting year, ABHES will likely place the program on program- specific warning status. If
ABHES places any HCN program on program- specific warning status, and ABHES determines that HCN” s response to
the program- specific warning status is insufficient, it could take action that could have an adverse impact on our results of
operations, cash flow, and financial condition, including limiting program enrollment, suspending program enrollment and new
starts until HCN meets terms and conditions established by ABHES, or withdraw approval for one or more programs. HCN is
also required to disclose the program- specific warnings to current and prospective students, which could adversely affect HCN’
s reputation and enrollments. If any HCN campus or program fails to satisfy ABHES achievement measures, enrollment in such
HCN campus or program could decline, or we could be forced to cease enrollments at that campus or in that program, which
could have a material adverse impact on HCN’ s student enrollment and our and HCN’ s revenue, results of operations, and cash
flows. The actions HCN takes to comply with ABHES requirements may not be successful in resolving existing issues and, if
those actions are targeted at specific campuses or programs, they may fail to prevent additional issues arising with respect to
those or other campuses or programs. Similarly, even if HCN is successful in the long term in complying with these standards,
the actions HCN takes to comply could result in increased costs or decreased enrollments, and impairment of HCN goodwill.
More generally, any institutional or programmatic accreditor may have policies or standards related to specific student
achievement indicators that, if not met, may result in our institutions experiencing adverse actions, up to and including
withdrawal of accreditation for certain programs. Such outcomes could have an adverse impact on our ability to enroll students
and eventually our ability to continue certain programs, any of which would have an adverse effect on our results of operations,
cash flow, and financial condition. If our institutions fail to maintain state authorization in the states where they are physically
located, the institutions would lose their ability to grant degrees and other credentials in that state and to participate in Title IV
programs and DoD TA programs. As discussed in ““ Regulatory Environment — State Licensure / Authorization ”, to participate
in Title IV programs and TA, an institution must be legally authorized by the relevant education agency of the state in which its
main campus is physically located. Loss of state authorization by one of our institutions in the state in which its main campus is
physically located would eause-render that institution te-be-ineligible to participate in Title [V programs, and therefore also TA
and VA, to be unable to operate in the state and grant credentials, and to lose institutional accreditation. If one of our institutions
were to lose state authorization as to a non- main campus location, it would be unable to award Title [V aid to students at that



location , and it would be unable to operate at that location. ED regulations provide that an institution is considered legally
authorized by a state if the state has a process to review and appropriately act on complaints concerning the institution, including
enforcing applicable state laws, and the institution complies with any applicable state approval or licensure requirements. If a
state in which one of our institutions is located fails in the future to satisfy the provisions of that regulation, our institutions’
ability to operate in that state and to participate in Title IV programs could be limited or terminated. Our institutions’ failure to
comply with the requirements of the-State-AuthorizationrReeiproeityAgreement;or-SARA sor regulations of ED or various
states related to state authorization could result in actions that would have a material adverse effect on our enrollments, revenue,
and results of operations. Various states impose regulatory requirements on educational institutions operating within their
boundaries, including registration requirements applicable to online education institutions that have no physical location or other
presence in the state but offer educational services to students who reside in the state or advertise to or recruit prospective
students in the state. As described more fully in “ Regulatory Environment — State Licensure / Authorization ” and *“ Regulatory
Environment — State Authorization / Licensure 7, eur-institattons-APUS and RU must comply with the requirements of SARA
and-California, which is the only state that does not participate in SARA, and APUS, RU, and HCN must comply with
SARA, with regard to the interstate offering of postsecondary distance education and online education. Those requirements may
change from time to time and, in some instances, are ambiguous or are left to the interpretative discretion of state regulators.
Changes in requirements to participate in SARA or changes to state laws and regulations and the interpretation of those laws and
regulations may limit our ability to offer education programs and award degrees. If one of our institutions were to fail to comply
with such requirements, the institution could lose its ability to participate in SARA or may be subject to the loss of state
licensure or authorization to provide distance education. If one of our institutions were to fail to comply with state requirements
to obtain licensure or authorization, it could also be subject to injunctive actions or penalties. We cannot predict the extent to
which states will retain membership in SARA, the manner in which SARA”’ s rules may be modified, interpreted, and enforced,
our institutions’ ability to comply with SARA’ s requirements and retain eligibility, or the impact that failure to meet the SARA
requirements may have on our business. As more fully described in “ Regulatory Environment — State Licensure / Authorization
”, our institutions are subject to regulations that, among other things, clarify the required methodology for determining the state
in which a student is located for purposes of satisfying state authorization requirements for distance education courses and
require an institution to disclose certain information related to whether programs leading to professional licensure meet
applicable state requirements, regardless of program modality. Failure to make the disclosures required by these regulations
could put us at risk of administrative enforcement action or related litigation, including claims from students related to
misrepresentation and other matters. In addition, we cannot predict whether, or to what extent, such disclosure requirements will
have an effect on our enrollment processes and results. Our institutions must periodically seek recertification to participate in
Title IV programs, and may, in certain circumstances, be subject to review by ED prior to seeking recertification, and our future
success may be adversely affected if our institutions are unable to successfully maintain certification or obtain recertification. As
more fully described in “ Regulatory Environment — Student Financing Sources and Related Regulations / Requirements —
Department of Education — Regulation of Title IV Financial Aid Programs — Eligibility and Certification Procedures ”, APUS,
RU and HCN must periodically seek recertification from ED, and ED may review our institutions’ eligibility and certification to
participate in Title IV programs, or the scope thereof. If our institutions are unable to successfully maintain certification or
obtain recertification to participate in ED’ s Title IV programs, they will not be able to participate in TA because each DoD
MOU requires an institution to be certified to participate in Title IV programs in order to participate in TA. Similarly, an
institution is required to be certified to participate in the Title IV programs in order to be eligible to participate in the VA
education benefits programs. Loss of participation in Title IV programs, TA, and the VA education benefits programs would
have a material adverse effect on our enrollments, revenue, results of operations, and financial condition. In addition, also as
more fully described in “ Regulatory Environment — Student Financing Sources and Related Regulations / Requirements —
Department of Education — Regulation of Title IV Financial Aid Programs — Eligibility and Certification Procedures ”, ED must
in some cases provisionally certify an institution, which imposes additional conditions on the institution’ s receipt of Title IV
funds. For example, APUS ;and RU ard-HEN-are currently provisionally certified with ED. As more fully described in the
Risk Factor that begins “ RU is currently on provisional certification with ED... ”” below, the FRPRA— PPPA, entered into by
RU and ED in connection with the Rasmussen Acquisition continues grewthrestrictions that ED imposed as a result of RU” s
March 2019 change in ownership, including an enrollment cap on students who participate in Title [V. In June 2020, APUS and
HEN-are-subjeet-timely applied for recertification to participate in Title IV programs. ED subsequently notified APUS
that it had completed its review of APUS’ s application and had granted APUS provisional certification until June 30, 2023
and-September30;,2023respeetively;-because eaer APUS was subject to an open program review at the time of renewal. That
program review was closed in January 2021 with no findings, penalties, or further action required. APUS applied must
apply-for recertification by-on March 3+-23 , 2023 . APUS’ s recertification application is still pending and APUS remains
on provisional certlflcatlon. In June 2021 HCN tlmely applled forby—hne%@—%%—&nd—there—ea&be—ne—assafaﬂee—ﬂ&at—EB

G 3 t ottt Tltle IV programs . 5
as—eaieu}ated—&nder—ED —s—fegu-}aﬁeﬁs—subsequentl notlﬁed HCN that it had been granted pr0v1s1onal certification for all
Title IV programs until September 30, 2023 . As more-faly-described in the PPPA, ED granted approval on a provisional
basis because HCN was subject to an open program review at the time of certlﬁcatlon. As described in “ Regulatory
Environment — Compliance with 6 & Regulatory /—Requﬁefnenfs-Standards
and Effect of Regulatory Violations — Compllance Reviews B
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=" in July 2022, HCN received a final program review determination from ED, and in
September 2022, ED notified HCN that it had closed the program review and no further action was required though the
prov1s10nal designation remamed In June 2023 HCN agam tlmely applied for recertlﬁcatlon. ED subsequently notlfied

he-participation effer—profitsehools-or-distanee

ed-ue&t-ieﬁ-pfegfa-ms—m all T—A—e{—rﬂ—Tlt V programs , or that further limit or condition...... TA would have a material adverse
effect effective August 15 enreurenrolments-, 2023 revenue;results-efoperations;and eash-flows-expiring June 30, 2026 .

Our institutions’ failure to meet financial responsibility standards may result in additional regulatory requirements that may
negatively impact cash flow or the loss of eligibility by one of our institutions to participate in Title [V programs. To participate
in Title [V programs, an eligible institution must satisfy specific measures of financial responsibility prescribed by ED s-or post a
letter of credit in favor of ED, and possibly accept other conditions, such as provisional certification, additional reporting
requirements, or regulatory oversight of its participation in Title IV programs. As described in ““ Regulatory Environment —
Student Financing Sources and Related Regulations / Requirements — Department of Education — Regulation of Title [V
Financial Aid Programs — Financial Responsibility ”, ED’ s annual evaluations for compliance with financial responsibility
standards include a composite score calculation based on line items from an institution’ s audited financial statements.
Generally, an institution’ s composite score must be at 1. 5 or above for the institution to be deemed financially responsible.
Under certain circumstances, institutions with a composite score less than 1. 5 may be able to establish financial responsibility
on an alternative basis by complying with various conditions. A composite score between 1. 0 and 1. 4 is considered by ED to be
in the ““ zone ”, and the “ zone alternative ” permits institutions to demonstrate financial responsibility by meeting specific
monitoring requirements. Adthough-For purposes of evaluating the financial responsibility of our eenselidated-institutions,
including the composite score calculation, we supply consolidated is-expeeted-to-be-abovet+—S-ateournext-financial
fespeﬂsrbrl-rtry—test—ehefe-rs—statements to ED because ED does 'HO-IIOt review each of assuf&nee—t-hat—rt—wrﬂ—fem&m—a{—l%—ef
our institution’ s abov 1 i
responsibility-statements separately Fdllule to meet ED’ s financial 1espons1b111ty standdlds or being subjeet to zone
alternatl\ e requirements could adversely e ﬁeet our results of opemtlons and our operatlons -I-n—add-rt—teﬁ—rﬂst—r&tt—teﬁs—wrt-h

descrlbed more fully in ReULlldtOIy Environment — Student Fmdncmg Sources and Related Res_ulatlons / Requnements —
Department of Education — Regulation of Title IV Financial Aid Programs — Financial Responsibility ’, on March 4, 2024, ED
notified us that according to its calculations, we had a 2022 consolidated composite score of 1. 1 and our institutions were
therefore in the “ zone. ” Although we disagree with ED’ s calculation and conclusion and plan to submit a rebuttal to
ED, ED may not agree with our position. If ED does not agree with our position, we intend to comply with the zone
alternative requirements, under which we would be required to: (i) make Title IV disbursements to eligible students and
parents under the heightened cash monitoring payment method, or HCM1, pursuant to which we would be required to
first make disbursements to eligible students and parents and pay any credit balances before we request or receive funds
from ED for the amount of those disbursements; (ii) notify ED of certain events, such as an adverse action taken by any
of September-30-our institution’ s accreditors or state authorizing agencies; (iii) provide regular reports to ED relating to



our institution’ s current operations and future plans; and (iv) require our auditors to express an opinion on our
compliance with the requirements under the zone alternative. A determination that we are in the zone could also result
in additional adverse regulatory and accreditor requirements and actions , 2626-including with respect to SARA
eligibility. If the respective SARA portal agency for APUS, RU, or HCN were not to renew the institution’ s approval
due to a low composite score, we would need to obtain approval or exemptions in states in which the affected institution
offers distance education programs or discontinue the affected institution’ s offerings to students in such states. In
addition, some states have adopted financial standards that are similar to ED’ s composite score, which means an
affected institution may be unable to obtain licensure in that state if it were to lose SARA participation. And, because
composite scores are viewed as a measure of financial responsibility, other regulators or accreditors could more
generally consider a composite score that is in “ zone ” negatively, which could have an impact on their interactions with
us and what they permit us to do. An obligation to post a letter of credit, or to accept other conditions, such as a change
in our system of Title IV payment from ED for purposes of disbursement, as a result of not meeting financial
responsibility standards, could increase our costs of regulatory compliance, or affect our cash flow. As discussed in “
Regulatory Environment — Student Financing Sources and Related Regulations / Requirements — Department of
Education — Regulation of Title IV Financial Aid Programs — Financial Responsibility ” . prior to its acquisition by us, RU’
s financial ratios failed to meet ED’ s standards of financial responsibility. ©a-In May +6;-2021, RU posted a letter of credit with
ED totaling $ 23. 1 million, which represents 10 % of the Title IV program funds received by RU during its most recently
completed fiscal year as of that time . Additionally, RU is required to make Title IV disbursements to eligible students and
parents under HCM 1 and provide monthly and bi- weekly financial and enrollment reporting to ED. The 2019 Borrower Defense
Regulations identify certain conditions or other triggering events that have or may have an adverse material effect on the
institution’ s financial condition, in response to which ED would or could require that the institution submit some form of
financial protection to ED. For more on the financial responsibility provisions of the Borrower Defense Regulations, please refer
to “ Regulatory Environment — Student Financing Sources and Related Regulations / Requirements — Department of Education —
Regulation of Title IV Financial Aid Programs — Borrower Defenses ™. If, under the 2019 Borrower Defense Regulations, ED
determines that one of our institutions is not financially responsible because of one or more triggering events, the institution
would be required to provide an irrevocable letter of credit equal to at least 10 % of the amount of federal student financial aid
funds received by the institution for the past year. ED recently released a final rule modifying and expanding the current
financial responsibility, administrative capability, and certification regulations, which takes effect July 1, 2024. Under
the modified regulations, institutions will be required to meet additional financial responsibility criteria and must report
certain “ financial responsibility ” events to ED. Such financial responsibility events include certain mandatory and
discretionary triggers that capture financial circumstances that may not be reflected in an institution’ s financial
statements, including instances where an institution faces a potential loss of Title IV funding. Under the new rule, if ED
determines that an institution has 90 / 10 Rule violations, high borrower default rates, or certain pending legal and
administrative actions, it will require the institution to post “ financial protection ”. ED may also require the institution
to post financial protection if it determines that certain discretionary triggers may have an adverse effect on the financial
condition of the institution, such as pending accrediting agency or government agency actions, high annual dropout
rates, or pending borrower defense claims. If ED requires financial protection as a result of more than one mandatory
or discretionary trigger, ED will require separate financial protection for each individual trigger. In addition to financial
protection, ED may require institutions that fail to meet these financial responsibility criteria to participate in Title IV
programs under a provisional certification. ED may also impose additional requirements on the institution’ s
participation in Title IV programs, such as restrictions on enrollment, addition of new programs, or acquisitions. [ one
of our institutions is found not to have satisfied ED’ s financial responsibility requirements, it could be limited in its access to, or
lose, Title IV program funds, which would limit our potential for growth and adversely affect our enrollment, revenue, and
results of operations. If we, as the parent company of an eligible institution, are found not to have satistied ED’ s financial
responsibility measures, all of our institutions could be limited in their access to, or lose, Title IV program funds, which would
limit our potential for growth and adversely affect our enrollment, revenue, results of operations, and financial position . For
more on the financial responsibility requirements, please refer to “ Regulatory Environment — Student Financing
Sources and Related Regulations / Requirements — Department of Education — Regulation of Title IV Financial Aid
Programs ” . A failure to demonstrate “ administrative capability ” may result in the loss of eligibility to participate in Title IV
programs. ED’ s regulations specify extensive criteria that an institution must satisfy to establish that it has the requisite
administrative capability to participate in Title IV programs and the sanctions ED may impose if an institution fails to satisfy
any of those criteria. These criteria relate to, among other things, institutional staffing, operational standards such as procedures
for disbursing and safeguarding Title IV program funds, timely submission of accurate reports to ED, referring to ED OIG
credible information that a student or employees with Title IV responsibilities may have engaged in fraud or illegal conduct in
connection with Title I'V program administration, and various other procedural matters. ED may find that an institution has
failed the administrative capability requirements if the institution does not provide adequate financial aid counseling or
career services, has been subject to a negative action by a state or federal agency, court, or accreditor, fails to verify high
school diplomas, or does not timely place students in geographically accessible clinical or externship opportunities. [f an
institution fails to satisfy any of the administrative capability requirements, ED may require the repayment of Title [V program
funds, transfer the institution from the *“ advance ” system of payment of Title [V program funds to heightened cash monitoring
status, or to the “ reimbursement ”” method of payment, place the institution on provisional certification status, or commence a
proceeding to impose a fine or to limit, suspend, or terminate the participation of the institution in Title IV programs —¥-ene-ef
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Srat At eon A be-tmposed-, which would adversely affect
our emollment revenue, 1esults of operations, and financial condition. For more on the financial responsibility provisions of
the Borrower Defense Regulations, please refer to “ Regulatory Environment — Student Financing Sources and Related
Regulations / Requirements — Department of Education — Regulation of Title IV Financial Aid Programs —
Administrative Capability . ED rules related to BDTR claims and-reguirementsrelated-to-disputereselution-may create
significant liability that could have an a-matertal-adverse effect on our business and results of operations . Under the HEA, ED
is authorized to specify in regulations which acts or omissions of an institution of higher education a borrower may assert as a
defense to repayment of a loan under the Direct Loan Program, or a Direct Loan. As Under-the-BerrowerDefenseRegulations;
as-more fully described in “ Regulatory —Environment — Student Financing Sources and Related Regulations / Requirements —
Department of Education — Regulation of Title IV Financial Aid Programs — Borrower Defenses ”, ED may initiate a proceeding
to collect from an institution the amount of relief resulting from a borrower defense brought by an individual borrower. If ED
determines that borrowers of Direct Loans (or Direct Consolidation Loans made after July 1, 2023) who attended our
institutions have a defense to repayment of their Direct Loans, we could be subject to repayment liability to ED that could have a
material adverse effect on our financial condition, results of operations, and cash flows. Fhe-26+6-However, the July 1, 2023
effective date of the 2022 Borrower Defense Regulations is currently enjoined nationwide by court order , swhich-apply-to
alt-Direetoans-made-on-so we cannot predict whether the final regulations will result in regulatory changes that would
harm er-our busmess As a result of the a—fte&kﬂy—l—%@-l%a-nd—befere—]-t&y—l%@%@-ZOZZ Borrower Defense Regulatlons

1njunctlon neg-students-to-tnitiatty-engage 8 p eesses; prohibit-pre—dispt
A i twat d ire-not tonto ED announced of arbitrattonfilings-and
W&fds—fe%e}a-rms—thdt may—feﬂﬁwhlle 1t w1ll not adJudlcate any borrower defense applications under the basisfora
BDTR—The-2022 Borrower Defense Regulations unless and until the effective date is reinstated, it will continue to
adjudicate borrower defense applications under the 2016 Borrower Regulations and 2019 Borrower Defense Regulations
if required pursuant to a court ordered settlement. In 2022 , ED joined a class settlement agreement that would result in
a blanket grant of automatic, presumptive relief for all BDTR applications filed by students at certain institutions
through June 22, 2022, but our institutions were not included in the blanket grant of relief. The class settlement
agreement would also provide certain expedited review of borrower defense claims related to institutions excluded from
the automatic relief list, as well as for borrowers who applied during the period after execution of the settlement and
before final approval. Borrowers had to have submitted an application by November 15, 2022 in order to receive
expedited review. In December 2023, RU received from ED 338 BDTR claims, all of which apptyte-were dated between
June 23, 2022 and November 15, 2022, for students attending RU between 2000 and 2022, seeking in the aggregate a
discharge of approximately $ 6. 1 million in loans. In December 2023, HCN received from ED 77 BDTR claims, all Bireet
Heans-made-on-of which were dated between June 23, 2022 and November 15, 2022, orfor afterJuly-students attending
HCN between 2007 and 2022, seeking in the aggregate a discharge of approximately $ | ;2626-. 4 million in loans. RU

and HCN dlspute the valldlty of befere—}u-}y—lﬁ'le%—geﬂera-l-ly—remeve—these clalms pfehrbtﬁeﬁs—but—requrre—msﬁtuﬁeﬂs

fequ&emeﬂts,—c111d have filed responses pfehtbtt—feqﬂ-rfmg—a—s&t&eﬂt—to them pmemﬁeﬂ&rbﬁf&&eﬂ—er—&ny—n&emal-dﬁpt&e
resolutionproeess-prior-to-fiing-a BDTR-applieation-with ED. We are unable The2022-Berrower Defense Regulations;-which
appty-to predict whether ED will grant alt- DireetLoansmade-onrorafterJuly1520623-and-te-al-BD TR relief for the claims
pending-as-ofthatdate-, prohibit-or if so, whether it will seek recoupment from RU and / or HCN However, if in the future

our institutions are sub]ect freﬁa—reqturmg—beffewefs—to ED recoupment Stgt
e}ass—aeﬁen—actlons 6 ed i

eeu-ld—ha—ve—a—m&terta-l—&d«*erse—effeet—eﬁ—our busmess reputatlon, enrollments, and financial condition may be adversely
impacted ;and-results-ofoperations— As-While we have not received any claims with respect to APUS at this time, we
believe is it reasonably likely that we will receive claims in the future. BDTR regulations, among other issues, are more
fully described in “ Regulatory Environment — Student Financing Sources and Related Regulations / Requirements —
Department of Educatlon Regulatlon of Title IV F1nanc1al Ald Programs - Borrower Defenses —t-he—%@%Z—Berrewef

env 1r0nment hds Chanﬂed dnd may Chanﬂe in the future as aresult of U. S. fedeml electlons C hans,es in Presldentldl
administrations and control of Congress as a result of the outcome of elections or other events could result in changes in or new
legislation, appropriations, regulations, standards, policies and enforcement actions that could materially affect our business,
including material consequences for our institutions’ accreditation, authorization to operate in various states, permissible
activities, receipt of funds under student financial assistance programs, and eests— cost of doing business. For example, as a
result of the 2020 U. S. federal elections, Democrats, who tend to support more regulation of and restrictions on for- profit
institutions, gained control of the executive branch and both houses of Congress, and as a result of the 2022 U. S. federal
midterm elections, Democrats retained control of the Senate and lost control of the House of Representatives. The Biden
administration and 2020 Congress have acted and may continue to act to change or eliminate education- related legislation and
ED regulations, and to enact new legislation, such as legislation to reauthorize the HEA, and ED has initiated and could initiate
new rulemaking processes to alter existing regulations and could act to change existing ED policies and practices with respect to
matters related to postsecondary education institutions. For example, ARPA, which modifies the HEA’ s 90 / 10 Rule to require
that a for- profit institution derive not less than 10 percent of its revenue from sources other than * federal education assistance
funds ”, was enacted in 2021, and ED has issued final regulations to address the 90 / 10 Rule and other topics. ED also issued



final regulations to address BDTR, public service student loan forgiveness programs, mandatory pre- dispute arbitration, and
prohibition of class- action lawsuits, among other issues. We cannot predict the extent to which the Biden administration and
Congress, or any future administration or Congress, will act to change or eliminate or to implement new laws, regulations,
standards, policies, and practices, nor can we predict the form that new laws, regulations, standards, policies, or practices may
take or the extent to which those regulations, practices or policies may impact us or our institutions. A failure by our institutions
to comply with ED’ s incentive payment rule could result in sanctions and liability under the False Claims Act. If one of our
institutions pays a bonus, commission, or other incentive payment in violation of the HEA’ s prohibition on such payments,
commonly referred to as the incentive payment rule, the institution could be subject to sanctions, which could have a material
adverse effect on our business. If ED determines that one of our institutions violated the incentive payment rule, it may require
the institution to modify its payment arrangements to ED’ s satisfaction. ED may also fine the institution or initiate action to
limit, suspend, or terminate the institution’ s participation in Title IV programs. ED may also seek to recover Title IV funds
disbursed in connection with the prohibited incentive payments. As described in *“ Regulatory Environment — Student Financing
Sources and Related Regulations / Requirements — Department of Education — Regulation of Title IV Financial Aid Programs —
Incentive Payment Rule ”, changes in the interpretation of this prohibition may create uncertainty about what constitutes
impermissible incentive payments and errors in the implementation of our compensation programs and arrangements may also
lead to impermissible payments. Ambiguities as to how the incentive payment rule is interpreted also may influence our
approach, or limit our alternatives, with respect to employment policies and practices and consequently may negatively affect
our ability to recruit, retain, and motivate employees. DoD MOUs requires that institutions participating in TA have policies in
place that are compliant with regulations issued by ED related to restrictions on incentive payments. In addition, the Johnny
Isakson and David P. Roe, M. D. Veterans Health Care and Benefits Improvement Act of 2020 bans incentive payments based
on success in securing enrollments or financial aid with regard to VA benefits. In addition, third parties may file ““ qui tam * or “
whistleblower ” suits on behalf of the federal government under the federal False Claims Act alleging violation of the incentive
payment rule. Such suits may prompt ED investigations, and the federal government may determine to intervene in the lawsuits.
Particularly in light of the uncertainty surrounding interpretation of the incentive payment rule, the existence of, the costs of
responding to, and the outcome of, such suits or ED investigations could have a material adverse effect on our reputation causing
our enrollments to decline, could cause us to incur costs that are material to our business, and could impact the ability of our
institutions to participate in Title IV programs, among other things. As a result, our business could be materially and adversely
affected. Our institutions may lose eligibility to participate in Title IV programs if their student loan default rates are too high,
and our future growth could be impaired as a result. As described more fully under ““ Regulatory Environment — Student
Financing Sources and Related Regulations / Requirements — Department of Education — Regulation of Title IV Financial Aid
Programs — Student Loan Defaults ” and “ — Cohort Default Rate ” | to-remainreligible-if the cohort default rate for any year
exceeds 40 % in any smgle year, or exceeds 30 % for three consecutive years, an institution loses ehglbrhty to palthlpate in
Title IV programs s-an-ed 0 ort-d oW d
fevels-. If an institution’ s cohort default rate equals or exceeds 30 % for any given year, it must estabhsh a default prevention
task force and develop a default preventlon plan W1th measurable objectlves for i 1mpr0v1ng the cohort default rate. Edueationat

adverse economic 1mpact of the COVID- 19 pandemlc have artlflclally loweled our institutions’ cohort default rates, which
nevertheless may be higher than otherwise expected as a result of the pandemic. Congress and ED heawe-implemented a
temporary freeze on student loan payments and interest accruals, which means borrowers are less likely to default on their loans
and our institutions’ cohort default rates are lower not because borrowers are making timely repayments but because the
government is allowing them not to make payments. In June 2023, the Fiscal Responsibility At-Act the-same-time;-borrowers
may-face-cconomie-eonstraints-as-was aresult-ofenacted, ending the pandemie-freeze on payments and interest accruals.
Accordingly, interest accrual on federal student loans resumed on September 1, 2023 and payments became due
beginning October 1, 2023 , which may lead to an increase in defaults and therefore an increase in our institutions” cohort
default rates upomrexpiration-of the-forbearanree-. ED has announced a 12- month “ on- ramp ” to repayment, running from
October 1, 2023 to September 30, 2024, so that financially vulnerable borrowers who miss monthly payments during this
period will not be considered delinquent, reported to credit bureaus, placed in default, or referred to debt collection
agencies . Hf-ene-of ED has also announced other actions intended to provide debt relief and support for student loan
borrowers, such as lnstltutlng a new income- drlven repayment plan. However, there can be no assurance that our

asstst&nee—t-he—default rates w1ll beneﬁt from these efforts, and the eventual end of eur—femer—sfudenfs—the “ on- ramp )

period may be—neg&ﬁvel-y—rﬁmaeted—eeﬂgress-eet&d-also lead to an increase 1n t-he—measufmg—peﬂed—wlﬂeh—eet&d—nega-t-ﬂfe}y
1mpaet—etu=def&u+t—defaults ;

ehgi-bxht—y—te—pafﬁetpate—rrﬁhe—ﬁt-}e—ﬁ#pfegr&ms— If one of our 1nst1tut10ns loses its ehglblhty to partlclpate in Tltle lV programs

because of high student loan default rates, students would no longer be eligible to use Title IV program funds at that institution,
which would significantly reduce that institution’ s enrollments and revenue and cash flows and have a material adverse effect
on our results of operations. In addition, if Congress or ED restricts permitted types of default prevention assistance, the
default rates of our former students may be negatively impacted. Congress could also increase the measuring period,
which could also negatively impact student default rates. e rely on third parties to administer elements of APUS” and



HCN” s participation in Title IV programs and their failure to perform services as agreed or to comply with applicable
regulations could cause us to lose our eligibility to participate in Title IV programs. ED’ s regulations permit an institution to
enter into a written contract with a third- party servicer for the administration of any aspect of the institution’ s participation in
Title IV programs. The third- party servicer must, among other obligations, comply with Title IV requirements and be jointly
and severally liable with the institution to ED for any violation by the servicer of any Title IV provision . An institution must
report to ED new contracts with or any significant modifications to contracts with third- party servicers and other
matters related to third- party servicers . If any third- party servicer that we have engaged does not comply with applicable
statutes and regulations, our institutions may be liable for its actions, and our institutions could lose eligibility to participate in
Title IV programs. The failure of one of our third- party servicers to perform the services as agreed may adversely impact our
ability to operate, our eligibility to participate in Title IV programs, and our financial condition. Further, in the event that our
institutions transition to or from a third- party servicer for any of its services, there would be costs and risks related to the
transition, which could have a material adverse effect on our financial condition. As discussed in ““ Regulatory Environment —
Student Financing Sources and Related Regulations / Requirements — Department of Education ”, ED recently issued and
subsequently retracted guidance that would have significantly expands-expanded the types of activities and functions that
constitute third- party servicer activities for Title IV purposes and states-stated ED’ s position that an institution may not
contract with a third- party servicer for Title IV purposes if the servicer (or its subcontractors) is located outside the U. S. or is
owned or operated by an individual who is not a U. S. citizen or national or a lawful U. S. permanent resident. SurIn a
November 2023 press release, ED indicated that it intends to issue updated guidance in early 2024. with an effective date
at least six months after its publication. Once final guidance is published, our institutions must assess their arrangements
with third parties to determine whether a vendor must now be treated as a third- party servicer based on the guidance, and such
assessment may lead to a need to modify or end existing contracts and establish new contracts. Any transition by our institutions
to or from a third- party servicer for any services as a result of the new guidance could be costly and present other risks related
to the transition, which could have a material adverse effect on our financial condition and results of operations. Our institutions
will be subject to sanctions that could be material to our results and damage our reputation if ED determines that our institutions
failed to correctly calculate and timely return Title IV program funds for students who withdraw before completing their
educational program. As more fully described in “ Regulatory Environment — Student Financing Sources and Related
Regulations / Requirements — Regulation of Title IV Financial Aid Programs — Title IV Return of Funds ”, an institution
participating in Title IV programs must calculate unearned Title IV program funds that have been disbursed to students who
withdraw from their educational programs before completion and must timely return those funds. Under ED regulations, late
returns of Title [V program funds for 5 % or more of students sampled in connection with the institution’ s annual Title [V
compliance audit constitute material noncompliance for which an institution generally must submit an irrevocable letter of
credit. Our institutions’ failure to comply with ED’ s substantial misrepresentation rules could result in material sanctions. As
more fully described in “ Regulatory Environment — Student Financing Sources and Related Regulations / Requirements
— Regulation of Title IV Financial Aid Programs — Substantial Misrepresentation ”, ED may take-actiomragainstfine,
suspend or terminate the participation in Title IV programs by an institution that engages in the-event-efsubstantial
misrepresentation regarding by—t-he—mstrttr&eﬁ—eeﬂeefmﬂg—the nature of i 1t§ edueaﬁeﬁa-l—u education pfegfﬂfﬁs— _program

ﬁnancral charges, or the employablhty of'its graduate% -

qubitantral misrepresentation were brought against our institutions, we Could icur legal costs related to their investigation and

defen%e which could materially and adversely 1mpact our financial condition. Fm%&fe—te—eeﬁap%y—wrt-h—the—@ler%et—&s

vettie-a : G stRess: Enforcement oflaws related to the acce%irbrhty of
technology continues to evolve, Wthh could result in increased information technology development costs and compliance
risks. Our institutions make certain course content available to students through personal computers, mobile devices, and other
technological devices. The curriculum makes use of a combination of graphics, pictures, videos, animations, sounds, and
interactive content . We also communicate to both the general public and our enrolled students through our websites,
which also triggers accessibility requirements under federal law . Federal agencies, including ED and the Department of
Justice, have considered or are considering how electronic and information technology should be made accessible to persons
with disabilities, including via specific technical standards. For example, as discussed further in *“ Regulatory Environment —
Department of Education — Regulation of Title IV Financial Aid Programs — Accessibility for Students and Disabilities ”, ED’ s



Office for Civil Rights , or OCR, has in recent years taken enforcement action against higher education institutions in
connection with the inaccessibility of their websites and online learning management platforms to persons with a disability . In
2022, OCR initiated a random compliance review of APUS’ s learning management system and courses. At this time, we
cannot predict the outcome of the compliance review or when it will be completed, whether there will be any adverse
findings in the resulting compliance review, or whether OCR will place any liability or other limitations on APUS as a
result of the compliance review . As a result of such enforcement action or as a result of new laws and regulations that require
greater accessibility or accessibility in accordance with specific technical standards, our institutions may have to modify their
online classrooms and other uses of technology to satisfy applicable requirements, which could require substantial financial
investment. As with all nondiscrimination laws that apply to recipients of federal financial assistance, an institution may lose
access to federal financial assistance if it does not comply with Section 504 requirements. In addition, private parties may file or
threaten to file lawsuits alleging failure to comply with laws that prohibit discrimination on the basis of disability, such as the
class action complaint APUS received in July 2020 regarding its website accessibility that settled in September 2020, and
defending against such actions may require our institutions to incur costs to modify their online classrooms and other uses of
technology and costs of litigation. Government and regulatory agencies and third parties may conduct compliance reviews,
bring claims, or initiate enforcement actions or litigation against us, any of which could disrupt our institutions’ operations and
adversely affect their performance. Our institutions are subject to audits, compliance reviews, inquiries, complaints,
investigations, claims of noncompliance, enforcement proceedings, and lawsuits by government agencies, regulatory agencies,
students, employees, and third parties, including claims brought by third parties on behalf of the federal government. For
example, ED regularly conducts program reviews of educational institutions that are participating in Title IV programs and ke
ED OIG regularly conducts audits and investigations of such institutions. ED finalized a Title IV program review of RU in
July 2023 and APUS is currently subject to an ongoing Title IV program review . In July 2023 . and-ED began reeently
eompteted-a program review of HEN-APUS’ s administration of Title IV programs during the 2021- 2022 and 2022- 2023
award years that includes a review of compliance with the 90 / 10 Rule. At this time, we cannot predict the outcome of
the APUS program review, when it will be completed, whether there will be any adverse findings in the resulting
program review report, what findings there may be related to 90 / 10 Rule compliance, if any, or whether ED will place
any liability or other limitations on APUS as a result of the review . In September 2022, RU received a program review
report from ED with respect to the previously disclosed open program review for the 2015- 2016 and 2016- 2017 award years.
ED asserted 14 findings of noncompliance with Title IV rules, including rules related to Title IV administration, policies, and
consumer information and reporting requirements, and the federal work study, Pell Grant, and Federal Supplemental
Educational Opportunity Grant programs. The program review report regutres-required RU to do a review in connection with
the federal work study finding, prepare policies and procedures, return small amounts of funds to two students, provide training,
and take other actions in connection with the findings, and to provide a response, which RU timely provided. In July 2023, RU

recelved E—B—wﬂ-l—rev—rew—t-he—respeﬂse—aﬂd-t-hen—tssrie—a ﬁnal program review report from éetermmaﬁeﬁ—speer&aﬁg—aﬁy

wrl-l—p%aee—any—m wh1ch ED found that all the ﬁndlngs of noncomphance w1th Tltle v rules had been resolved with a total
liability er-of approximately $ 4, 200 including a de minimis amount of interest associated with ether—- the liability
hmitations-enRU-as-aresult-ofthereview—. [n July 2022, HCN received from ED the final program review determination from
a review that had been pending since June 2017, and in September 2022 ED notified HCN that it had closed the program review
, and no further action was required. The review included findings of a failure to prorate fees, return of Title IV funds
calculations that were not properly computed, untimely and inaccurate reporting to the National Student Loan Data System,
incomplete verification, and cost of attendance formulation deficiencies. HCN was required to do a full file review in connection
with the return of Title IV funds finding, to have the review tested by an independent auditor, and to prepare policies and
procedures and take other actions in connection with the findings. Total liabilities were approximately $ 12, 000 . HCN notified
all students and / or borrowers in writing regarding payments made on their behalf. HCN timely submitted the total
payment to ED and in accordance with instructions provided . In addition, the FTC has investigated and, in some cases,
brought lawsuits against for- profit institutions alleging that the institutions engaged in deceptive trade practices, and the
Consumer Financial Protection Bureau has sued for- profit institutions for engaging in allegedly illegal predatory lending
practices. In October 2021, in what it termed a broad- based initiative to deter for- profit college fraud, the FTC issued
informational notices to 70 for- profit higher education institutions, including APUS and RU, informing them of certain
marketing practices the FTC had previously determined to be deceptive or unfair and therefore unlawful under the FTC Act and
thereby documenting that the institutions have knowledge that the FTC has found these marketing practices to be unfair or
deceptive. APUS and RU were not specifically accused of wrongdoing. The FTC alse-announced that it would be enhancing
its enforcement cooperation with other agencies with oversight of educational institutions, including ED’ s Office of Federal
Student Aid and the Department of Veterans Affairs. Also in October 2021, ED announced that it had restored an Office of
Enforcement within ED’ s Office of Federal Student Aid to strengthen oversight of and enforcement actions against
postsecondary institutions that participate in federal student loan, grant, and work- study programs. Any civil penalties or
enforcement actions could have a material and adverse effect on our financial condition and results of operations. If the results
of compliance reviews or other proceedings are unfavorable to #s-our institutions , or if we-they are unable to defend
successfully against lawsuits or claims, our institutions may be required to pay monetary damages or be subject to fines,
limitations, loss of Title IV funding, injunctions, or other penalties, including the requirement to make refunds. Even if our
institutions adequately address issues raised by anageney-a compliance review or successfully defend a lawsuit or claim, we
may have to divert significant financial and management resources from our ongoing business operations to address issues raised
by those reviews or to defend against those lawsuits or claims. Claims and lawsuits brought against us or one of our institutions



may result in reputational damage, even if such claims and lawsuits are without merit , which —Any-ene-efthesesanetions
could materially adversely affect our business, financial condition, results of operations, and cash flows and result in the
imposition of significant restrictions on us and our institutions, which may materially adversely affect our ability to operate.
Investigations by state Attorneys General, Congress, and governmental agencies may result in increased regulatory burdens and
costs. We and other for- profit postsecondary education providers have been subject to increased regulatory scrutiny and
litigation in recent years. State attorneys general have increasingly focused on allegations of improper recruiting, compensation,
and deceptive marketing practices, among other issues. States may also have consumer disclosure laws, including laws
specifically applicable to for- profit institutions, and a state attorney general may take the position that any such laws apply to
institutions that offer wholly online education to students in the state. In recent years, a number of state attorneys general

launched 1nvest1gatlons into for— proﬁt postsecondary educatron 1nst1tut10ns Fefe*amp%e,—tﬂ—ﬁ:ugttst%@-l—&—we—feseh*ed—aﬂ

State attorneys general may also initiate 1nqu1r1es into us or our 1nst1tut10ns Actions by state attorneys general and other
governmental agencies, such as the recently restored Office of Enforcement within ED’ s Office of Federal Student Aid,
whether or not involving us or our institutions, could damage our reputation and the reputation of our institutions and limit the
ability to recruit and enroll students, which could reduce student demand for our institutions’ programs and adversely impact our
revenue and cash flow from operations. Our regulatory environment and our reputation may be negatively influenced by the
actions of other for- profit institutions. Regulatory investigations and civil litigation brought against other for- profit education
institutions have attracted adverse media and social media coverage, have been the subject of federal and state legislative
hearings, and have in some cases resulted in legislation or rulemaking. In some cases, institutions have ceased operations,
including while under multiple government investigations. Broader allegations against the overall for- profit school sector have
negatively affected public perceptions of for- profit education institutions, including our institutions, and this trend could
continue or broaden. In addition, reports on student lending practices of various lending institutions and schools, including for-
profit schools, and investigations by a number of state attorneys general, Congress, and governmental agencies have led to
adverse media and social media coverage of postsecondary and for- profit education. Adverse media or social media coverage
regarding others in our industry, or regarding us or our institutions directly, could damage our reputation, could result in lower
enrollments at our institutions, lower revenue, and increased expenses, and could have a negative impact on our stock price.
Such allegations could also result in increased scrutiny and regulation by ED, Congress, accrediting bodies, state legislatures,
state attorneys general, or other governmental authorities with respect to all for- profit institutions, including us and our
institutions. For these reasons or others, not- for- profit or public education institutions may act to differentiate themselves from
the for- profit education institutions, including by choosing not to enter into collaborations with for- profit institutions, including
us, or by excluding for- profit institutions from membership in industry groups. Similarly, some corporations have chosen and
may | in the future choose not to collaborate with for- proﬁt prov1ders such as us for programs for therr employees or for other

: Aly-in A P AStHtHtons: If we undergo a change in ownershlp or control ED
will place our institutions on pr0V1s10nal certlﬁcatlon lf tothe-extent-they are not already on provisional status, and the terms of
that provisional certification could limit our institutions’ potential for growth and adversely affect our institutions’ enrollment,
our revenue, and results of operations. As described more fully under ““ Regulatory Environment — Regulatory Actions and
Restrictions on Operations ”, an institution whose parent undergoes a change in ownership resulting in a change of control loses
its eligibility to participate in Title [V programs and must apply to ED in order to reestablish such eligibility. Future transactions
could constitute a change in ownership or control under ED’ s regulations and could cause ED to leave provisional certification
in place for our institutions as required by the HEA. The conditions of provisional certification or heightened scrutiny by ED
could impact, among other things, our institutions’ ability to add educational programs, or additional locations, our ability to
acquire other institutions, or our ability to make other significant changes. For example, as described in “ Regulatory
Environment — Student Financing Sources and Related Regulations / Requirements — Department of Education — Regulation of
Title IV Financial Aid Programs — Eligibility and Certification Procedures ”, ED imposed growth restrictions on RU in
connection with RU’ s 2019 change in ownership and continued those restrictions after the Rasmussen Acquisition as part of
RU’ s temporary provisional certification. In addition, if ED were to determine that our institutions were unable to meet their
responsibilities while they were provisionally certified, as our institutions currently are, ED could seek to revoke our
institutions’ certification to participate in Title IV programs with fewer due process protections than if they were fully certified.
Limitations on our institutions’ operations could, and the loss of our institutions’ certification to participate in Title [V programs
would, adversely affect our institutions’ enrollments, and our revenue and results of operations. See also the Risk Factor that
begins “ RU is currently on provisional certification with ED... ” below. RU is currently on provisional certification with ED,
neluding-beeause-of the RasmussenAequisition;-and the terms of that provisional certification could limit its potential for
growth. In July 2021, ED notified RU that in connection with its March 2019 change in ownership that preceded our
acquisition of RU , ED imposed was-impestng-certain temporary growth restrictions on RU the-institution-, including
limitations on new programs and locations and a cap on enrollments by students that participate in Title IV programs.
Additionally, ED required RU to submit periodic financial and enrollment reports, a requirement that it had imposed on RU in
connection with a financial responsibility 1etter of credrt prevrously 1rnposed on RU In connectlon P-}ease—fefer—to-t-he—l%tsk
Faetor-with the Rasmussen Acquisition eap : demenstra ibility-may-res
t-he—}os‘s—e-ﬁehgi-bﬁrty#}ﬂ—September—ZGQ—l— RU trmely submitted a change in ownershrp and control apphcatlon to ED seekrng
approval to participate in the Title IV programs under our ownership —and, effective October 2021, ED and RU entered into a
TPPPA seffeetive-as-of- Oetober1+4;2624;-that aews-allowed R U to continue disbursing Title IV funds while during-the-pertod
of ED *sreview-reviewed ef-the change in ownership application. The TPPPA eentinttes-continued the growth restrictions that




EB-imposed as a result of the previous Mareh26+9-change in ownership rinelading-thesame-enrolmenteap-, with certain

qualifications more fully described in “ Regulatory Environment — Regulatory Actions and Restrictions on Operations ”” and *“ -
Student Financing Sources and Related Regulations / Requirements . In August 2023, ED notified RU that it had approved
RU’ s continued participation in the Title IV programs under APEI ownership. In the PPPA that RU executed in
connection with the approval, ED continues to impose certain growth restrictions on RU that were included in the
TPPPA, including limitations on new programs and locations and an enrollment cap on the number of students that
participate in Title IV programs. ED also continues to require RU to submit periodic financial and Title IV enrollment
reports. The PPPA also imposes new reporting requirements related to accrediting agency actions, government actions,
class actions and student complaints. The PPPA specifies that after ED reviews and accepts financial statements and
compliance audits for one complete fiscal year of RU’ s Title IV participation under APEI’ s ownership, RU may seek
removal of the enrollment cap and approval for new programs that replace current programs. The PPPA also specifies
that at least until after ED reviews and accepts financial statements and compliance audits that cover the second
complete fiscal year of RU’ s Title IV participation under our ownership, RU must seek pre- approval for new locations,
new programs that are not replacing current programs, and other changes. For the second and third fiscal years, RU is
also subject to enrollment growth limitations, after which RU can request that ED release RU from further enrollment
restrictions. The PPPA no longer requires RU to post the financial responsibility letter of credit that ED had imposed
based on the 2019 change in ownership and control of RU, although this letter of credit has not yet been released. We
believe we have met all obligations for the release of the letter of credit . These growth restrictions could limit or adversely
atfect RU’ s s_rowth opportunmes 1r1clud1r10 restrlctmg its ab1llty to serve dddmonal students, particularly dddmonal nursing

involving a Chdnﬂe of Control of our Company or of 1nst1tut1ons thdt we own or acquire, our and our institutions’ ab1llty to
operate could be impaired. If we or one of our institutions experiences a change of ownership or control under the standards of
applicable state regulatory bodies, accrediting agencies, ED, or other regulators, we or the institution governed by such agencies
must notify or seek the approval of each relevant regulatory agency. Transactions or events that constitute a change of control
include significant acquisitions or dispositions of an institution’ s common stock, significant changes in the composition of an
institution’ s Board of Directors, internal restructurings, acquisitions of institutions including the Rasmussen Acquisition, or
certain other transactions. Some of these transactions or events may be beyond our control. Our or our institutions’ failure to
obtain, or a delay in receiving, approval of any change of control from the relevant regulatory agencies following a transaction
involving a change of ownership or control could result in a suspension of operating authority, loss of accreditation, or
suspension, loss of ability to participate in Title IV programs or certain growth restrictions including with respect to adding
locations and programs, which could have a material adverse effect on our institutions and our financial condition. Our failure to
obtain, or a delay in receiving, any approval of any change of control from other states in which we are currently licensed or
authorized could require our institutions to suspend activities in that state or otherwise impair our institutions’ operations. The
potential adverse effects of a change of control could influence, among other things, future decisions by us and our stockholders
regarding the sale, purchase, transfer, issuance, or redemption of our stock. In addition, the regulatory burdens and risks
associated with a change of control also could have an adverse effect on the market price of our common stock. Growth
restrictions that ED could impose as a result of change in ownership are more fully described in “ Regulatory Environment —
eoulatmy Actlons and Restrictions on Operanons dnd “- Student Financing Sources and Related Reoulatlons / Requ]rements

Chdnﬂed dll(l mdy in the futule Chdnﬂe ellubll]ty standards and funding levels for federal student fmdncml a1d programs, DoD
TA, and other programs. Other governmental or regulatory bodies may also change similar laws or regulations relating to such
programs, which could adversely affect our student population, revenue, and financial condition. Title IV programs are made
available pursuant to the provisions of the HEA . The sandthe-HEA eomes-up-forreauthorizationrmust be periodically

reauthorized by Congress approxtmately-every-five-to-six—years-and each Title IV program must be funded through
appropriations acts on an annual basis . Inthe-The most recent pa S

extenstons-of the HEA-pending-comprehensive reauthorization occurred in 2008 leg-rs-l&t-teﬁ—Ftﬂ@t-her—o hen Congress dees—ﬁet
aet-omreomprehensive-reauthorized most HEA programs through the 2014 federal ﬁscal year. The reauthorlzanon has been
temporarily extended in the years that have followed 6

oflegistatton-. Congress ee
the—%ra—pie%rmﬂ—ﬁmﬁﬁeﬁn—ﬂ%e—fuﬂ&e—Geﬂgress—h&s—prewously CormdeIed comp1ehens1\ e leg1sldt1on to reauthonze the




HEA, including proposals from Republicans and is-expeeted-Democrats, referred to as the Student Aid Improvement Act
and the College Affordablllty Act, respectively, and Congress could consider such legislation again in the future =We cannot
predict whether, in what form, or when, the-two-houses-of Congress-willreauthorize-the-HEA or-whether;-or-when;-the
-Pfestdeﬁt—wﬂ-l—stgn—reauthonzatlon legislation will be enacted . Amendments-Modifications to the HEA could occur as part of
reauthorization, which could require us to modlfy our business practlce% and i increase administrative costs, thereby negatlvely
impacting our results of operations = ; peingtev :
anngal-basis- Future Congressional action, 1nclud1ng in reauthonzatlom or approprlatlon% acts, may reqult in leglilatlve changes
that could adversely affect the ability of our institutions to participate in Title IV programs, TA, and the availability of such
funding sources for our students. Members of Congress fregqaenthy-may propose legislation to alter or amend-modify the terms
under which our institutions participate in the federal student financial aid programs. Any action by Congress that significantly
reduces funding for Title IV programs or the ability of our institutions or students to participate in these programs could
materially harm our institutions’ business. A reduction in government funding levels could lead to lower enrollments at our
institutions and require our institutions to arrange for alternative sources of financial aid for their students. Lower student
enrollments at our institutions or their students’ inability to arrange alternative sources of funding could adversely affect our
financial condition. Congressional action may also require our institutions to modify their practices in ways that could result in
increased administrative and regulatory expenses. We are not in a position to predict the extent to which, or whether,
Congress may focus on for- profit education institutions or whether any particular legislation that could adversely affect the
for- profit education sector will be passed by Congress or signed into law in the future, but Democrats, who tend to support
more regulation of and restrictions on for- profit institutions, g&rned—currently Control e-f—the executive branch aﬁd—bet-h—heuses
of Congress-as-aresult-ofthe 2026-U. S. government federa
Y—S—federal-midtermeleetions-. The reallocation of funding among Tltle lV programs, materlal Changes in the requlrements for
participation in such programs, or the substitution of materially different Title IV programs could reduce the ability of certain
students to finance their education at our institutions and adversely affect our revenue and results of operations. Failure to
comply with the various federal and state laws and regulations governing R*—s-ard-HCN’ s extended payment plan eptions—
option could subject us to fines, penalties, obligations to discharge loans and other injunctive requirements. R-and-HCN effer
offers an extended payment plan eptiens-- option designed to assist students with educational costs, including tuition and fees.
The extended payment plans— plan are-is subject to various federal and state laws and regulations, as discussed in “ Regulatory
Environment — Student Financing Sources and Related Regulations / Requirements — Additional Sources of Student Payments ”
If we do not comply with these laws and regulations, we could be subject to fines, penalties, obligations to discharge loans and
other injunctive requirements, which could have a material adverse effect on our financial condition, results of operations, and
cash flows and result in the imposition of significant restrictions on us and our ability to operate. Additionally, an adverse
allegation, finding or outcome in any of these matters could also materially and adversely affect our ability to maintain, obtain or
renew licenses, approvals or accreditation and maintain eligibility to participate in Title IV programs or serve as a basis for ED
to discharge certain Title IV student loans and seek recovery for some or all of its resulting losses from us, either of which could
have a material adverse effect on our business, financial condition, results of operations, and cashflows, and result in the
imposition of significant restrictions on us and our ability to operate. Risks Related to Our Business Our student
registrations,revenue,and cash flow have been adversely impacted and we could continue to experience adverse impacts as a
result of the Army’ s transition to new systems for soldiers to request TA.APUS relies on the ability of the Army,and the other
branches of the Armed Forces,to process service members’ participation in TA programs,and from time to time,changes to
processes have impacted the ability of service members to participate in those programs.For example,the Army in 2021
transitioned from its legacy system,GoArmyEd,to a new system,ArmylgnitED,for soldiers to use to request TA.This transition
was beset by-with delays and disraption-disruptions efto the Army’ s TA programs.In connection with the transition,we
experienced challenges related to system performance,process changes and third- party software defects,and there was an
adverse impact on registrations and revenue,profits,and cash flow in the second and third quarters of 2021.Due to the

transition, ArmylgnitED does not currently reflect all courses previously taken by soldiers at APUS in the relevant period or all
amounts due to APUS.Our efforts to work with the Army to resolve these discrepancies continue but may be unsuccessful. We
could incur bad debt expense if the Army does not recognize and process payments for all courses taken by soldiers during this
period,or if soldiers do not otherwise pay the tuition for courses not reimbursed through Army TA.In August 2022,the Army
transitioned from the initial version of ArmylgnitED to an upgraded ArmylgnitED 2.0,with a new third- party service

provider,and announced that all TA requests for courses would be required to beg-rnmng—eﬁ—er—a-fter—eeteber—l—}e%}must—be

submitted via ArmylgnitED 2.0.As part of this change,the Army stopped allowing institutions to submit invoices for a portion
of -ffeﬂa—}u%y—?re%ea%m&t-ﬂ%ttgust%%ZOZZ which impacted our ability to collect on our accounts receivable ;-and caused our
accounts receivable to increase and-.Furthermore , some payments from the Army that were expected in 2021 and 2022
were delayed into 2023,which,together with recent modifications to the 90 / 10 Rule and enrollment growth among
service members as aresuit-compared to declining enrollments from students who use non- federal educational assistance
funds , may-eause-caused the “ 90 % ” side of the ratio to increase for 2023 at APUS.The impact of the delayed receipt of
funds and APUS’ s change in billing process are dlscussed in further detail in the Risk Factor that begms “If one or
more of our institutions does not comply with bad-d ety
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contlnued effort% to mltlgate any adverie 1mpact of the fransition to ArmylgnltED 2.0 on account% recelvable ,bad debt,and cash
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flow-and-results-ofoperations—Difficulties associated with this-the transition to ArmyIgnitED or any further upgrade or
transition to a new service provider,including the related data migration,could cause further disruption to soldiers’ ability to seek
and obtain TA and to the Army’ s processing of invoices and payments to APUS.We could experience similar challenges with
any other system transitions undertaken by other branches of the DoD or the government.For example,VA has announced that-it
multi- year plans #12623-to upgrade systems used for veteran education benefits,and we have no assurance that this-upgrade
upgrades will not disrupt veteran access to those benefits and our ability to collect on related accounts receivable .The inability
of soldiers to participate in TA programs,or of veterans to access VA education benefit programs,or continued or
additional limitations on their ability to apply and participate,would have an adverse effect on our results of operations
and financial condition. Economic and market conditions in the U. S. and abroad and changes in interest rates could affect our
enrollments, success with placement and persistence and cohort default rates. Our business has been and may in the future be
adversely affected by a general economic slowdown, recession, or other adverse economic developments in the U. S. or abroad,
including rising interest rates and inflation. Our institutions derive a significant portion of their revenue from Title IV programs,
which include student loans with interest rates subsidized by the federal government. Additionally, some students finance their
education through private loans that are not government subsidized. Historically low interest rates have created a favorable
borrowing environment for students. However, our students may have to pay higher interest rates on their Title IV program
loans and private loans as a result of recent and-expeetedfutare-interest rate increases. Any ereases-increases in applicable
interest rates could result in a corresponding increase in educational costs to our existing and prospective students, which could
result in a reduction in our enrollment. Higher interest rates could also contribute to higher default rates with respect to our
students’ repayment of their education loans. Higher default rates may in turn adversely impact our eligibility to participate in
some Title IV programs, which could adversely impact our operations and financial condition. In addition, inflation has resulted
and , in the future , could result in increased costs of labor and materials, which could adversely impact our operations and
financial condition. Adverse economic developments, such as those that resulted from the COVID- 19 pandemic, that affect the
Dnited-States-U. S. could also result in a reduction in the number of jobs available to our graduates and lower salaries being
offered in connection with available employment, which, in turn, could result in declines in our success with placements and
persistence. In addition, adverse economic developments could adversely affect the ability or willingness of our former students
to repay student loans, which could increase our institutions’ student loan cohort default rates and require increased time,
attention, and resources to manage these defaults. Our institutions’ students are able to borrow Title IV loans in excess of their
tuition and fees. The excess is received by such students as a credit balance refund. However, if a student withdraws, our
institutions must return any unearned Title IV funds (which may include a portion of the credit balance refund) and must seek to
collect from the student any resulting amounts owed to the institution. A protracted economic slowdown could negatively
impact such students’ abilities to satisfy debts to the institution, including debts that result from returns of unearned Title IV
amounts. As a result, the amount of Title IV funds we would have to return without repayment from our institutions’ students
could increase, and our financial results could suffer. Our business could be harmed if our institutions experience a disruption in
their ability to process Title IV financial aid. We collected a substantial portion of our fiscal year 2622-2023 consolidated
revenue from receipt of Title IV financial aid program funds. Any processing disruptions by ED, by our institutions, or by third-
party service providers may impact the ability of our institutions’ students to obtain Title IV financial aid on a timely basis. If
our institutions experience a disruption in their ability to process Title IV financial aid, either because of administrative
challenges on their part or the part of their vendors, or the inability of ED to process Title IV funds on a timely basis, it could
have a material adverse effect on our institutions’ business and on our financial condition, results of operations, and cash flows.
If our institutions experience a disruption in their ability to process Title IV financial aid because of administrative challenges on
their part or the part of their vendors, ED could require that our institutions become subject to payment methods for Title IV
programs that are not the advance payment system, which could have a material adverse effect on our institutions’ cash flows.
Business combinations and acquisitions may be difficult to integrate, disrupt our business, dilute stockholder value, or divert
management attention, and we may not realize the expected benefits of any consummated business combinations or
acquisitions. From time to time, we explore or enter into business combinations and acquisitions, such as our recent Rasmussen
Acquisition and GSUSA aequisitionrAcquisition , which are typically accompanied by a number of risks, including: « failure to
consummate or delay in consummating the transactions; * lack of understanding of the target business; * unrealistic expectations
for the benefits of the acquisitions or underestimation of the difficulties and costs of integration and impact on cash flow ; -
failure to achieve anticipated transaction benefits or projected financial results and operational synergies; ¢ difficulties
consolidating operations and integrating financial, information technology and other systems, as well as challenges in
maintaining uniform, effective, or compliant standards, controls, policies, and procedures, including financial reporting
procedures; ¢ disruption or termination of relationships with students or business partners; ¢ distraction of management’ s and
other key personnel’ s attention from normal business operations during the acquisition and integration processes; ¢ inability to
obtain, or delay in obtaining, approval of the acquisition from the necessary regulatory agencies, or the imposition of operating
restrictions or a letter of credit requirement on us or on the acquired institution such as in the case of the Rasmussen Acquisition;
* expenses associated with the integration efforts;  increased costs of strategic transactions as a result of recent inflation
and higher interest rates; ¢ adverse tax or accounting impact; and  unidentified issues not discovered in the due diligence
process, including legal and regulatory contingencies. Any inability to integrate completed acquisitions in an efficient and timely
manner could have an adverse impact on our results of operations. Further, many acquisitions result in the acquirer recording
goodwill. If any acquisitions for which we record goodwill are not successful or experience challenges, that goodwill may
become impaired and have an adverse impact on our results of operations. For example, we recorded a non- cash eharge



charges of $ +44-146 . 9 million and $ 64. 0 million, and to reflect the corresponding tax impact of $ 36. 0 million and $ 15. 8
million , during the fiscal yeat-years ended December 31, 2022 and 2023, respectively, to reduce the carrying value of RU
goodwill and intangible assets as a result of determining that the fair value of RU was less than its carrying value. Fhis-In June
2023, we completed a qualitative assessment of RU and HCN Segment goodwill to determine if an interim goodwill
impairment testing was due-to-necessary. We concluded it was more likely than not the fair value of the RU Segment was
less than its carrying amount resulting from RU’ s underperformance when compared to in-the-seeond-quarterof2622-2023
internal targets, prOJected enrollment trends, the decline in financial performance projected for the remainder of 2023 as
compared to prior projections , and atthe-time-ofaequisitionras-welas-the-deehine-irour market value and-thatofeomparable

eompantes-. As We—beheve—t-hat—rt—ts—a result, reasonable-possibitity-that-we completed a quantitative will-berequired-to-reeord
farther-impairment eharges-test related to reduee-the valuation earrying-vatwe-of its RU Segment goodwill #rduring the

second quarter of 2023. Given the current competitive and regulatory environment and the uncertainties regarding the
related impact on the business, there can be no assurance that the estimates and assumptions made for purposes of our
goodwill impairment tests will prove to be accurate predictions of the future perteds-. The Rasmussen Acquisition was, and
our acquisition of any other educational institution would also likely be, considered a change in ownership and control of the
acquired institution under applicable regulatory standards. For the Rasmussen Acquisition, we needed, and for any such
acquisition, we would need approval from ED, and we would need to notify or obtain approval from applicable state agencies
and accrediting agencies, and possibly other regulatory bodies, to the extent those agencies or bodies require such actions. A
number of these approvals can only be requested after completion of an acquisition. Our inability to obtain such approvals with
respect to a completed acquisition could have a material adverse effect on our business, financial condition, results of operations,
and cash flows. If we are not successful in completing acquisitions, we may incur substantial expenses and devote significant
management time and resources without a productive result. In addition, future acquisitions could result in dilutive issuances of
securities or could require use of substantial portions of our available cash, asirthe- HEN-aequisition-and-the Rasmussen
Arequisttton;-or issuances of debt and-or equity, as in connection with the Rasmussen Acquisition, which could adversely affect
our financial condition. We have not yet been able to fully achieve the anticipated benefits of the Rasmussen Acquisition, as
evidenced by the reduction in carrying value of goodwill and intangible assets discussed above ;-and may not be able to achieve
the anticipated benefits of any future acquisition, including cost savings and other synergies and growth opportunities, during
the anticipated time frame, or at all. For example, events outside our control, such as changes in regulation and laws and
economic trends, could adversely affect our ability to realize the expected benefits. A continued inability to realize the full
extent of the anticipated benefits of the Rasmussen Acquisition or an inability to realize in full anticipated benefits of any future
acquisition could have an adverse effect on our revenue, results of operatlonq and level of expen@es which may adverqely affect
the Value of our common Stock - : : achtev e y

by our institutions may provide strategic and operatlonal challenoeq that we are not prepared or able to address. We 1ntend to
continue to explore opportunities to invest in the education industry, which could include purchasing or investing in other
education- related companies or companies developing new technologies. As we seek opportunities to expand our business and
serve markets beyond those traditionally served by our institutions, such as the federal government training market through the
acquisition of GSUSA, we may encounter strategic and operational challenges different from those within our existing
institutions. We or our institutions may have limited experience operating in new businesses and markets or new modes of
teaching and may need to modify systems and strategies or enter into arrangements with other institutions and organizations. In
addition, our systems and infrastructure may not be able to respond quickly enough to support new business opportunities, or we
may not otherwise be able to address the strategic or operational differences of or compliance challenges associated with these
new opportunities. If we are unable to successfully capitalize on new opportunities, the value of our common stock may decline
over time, including because of the challenges of growing our core business under our current model. We have implemented a
shared services model for services to our institutions, and challenges encountered due to the ongoing operation and expansion of
this model could cause strategic or operational challenges and adversely impact us. Over the last several years, we have invested
capital and human resources in the transition and implementation of a shared services model pursuant to which APEI provides
services to our institutions that were previously handled directly within those institutions. However, APEI” s provision of shared
services may not provide the level of service or respond quickly enough to meet the business needs of our institutions. We may



not achieve the expected or desired synergies or other benefits of implementing shared services. In addition, the operation and
continued expansion of the shared services model could lead to strategic and operational challenges, inefficiencies, or increased
costs, any of which could cause our institutions to become dissatisfied with the shared services model, and adversely affect our
business, financial condition, results of operations, and cash flows. We rely on third- party vendors whose service may be of
lower quality than ours, whose responsiveness may be less timely than ours, and whose compliance practices may increase our
operational and compliance risk. We rely on third- party vendors to provide certain services to our institutions and their students
primarily related to information technology services, our learning management system, and financial aid processing, and expect
to rely more heavily on such vendors, particularly through cloud computing services, in the future. For example, in December
2023, we entered into an agreement to outsource certain of our information technology operations to a managed service
provider, including service desk, end user support, network support, and other information technology managed service
operations. While we monitor and assess vendor service, it is possible that the quality of service and the timeliness of vendor
responses may be less than the service and responsweness that we or our 1nst1tut10ns Would prov1de —Laekofservieetevel

bustness—eent—rntﬂty—p-}&ﬂﬂtﬂg— Us1ng th1rd party Vendors Increases comphance rlsk that the Vendors may not adequately protect
personal information, or that they may not comply with applicable federal or state regulations. Further, transitioning from
extsting-vendors or from in- house processes to new providers or from third- party providers to in- house processes or vice versa,
such as the transition of RU marketing from Collegis to our in- house ;centralized marketing team and the planned-transition of
information technology and related services eutrently-previously outsourced to Collegis to our control and management or to
cloud services or third- party vendors everwhieh-we-witthave-management-oversight, involves inherent risks, including the
risk of significant disruption of integral processes or the decrease in quality of service as compared to the prior provider. In the
event third- party vendors fail to provide services, lack adequate business continuity planning, or fail to provide necessary
implementation or transition services, our financial condition and results of operations could be adversely affected. There can be
no guarantee that our business will generate sufficient cash flow from operations or that future capital or borrowings will be
available to us in an amount sufficient to enable us to fund our other liquidity needs. Although we believe our cash flow from
operations and our existing cash and cash equivalents will provide adequate funds for ongoing operations, debt and interest
obligations, and planned capital expenditures for the next 12 months and the foreseeable future, our future capital requirements,
and our ability to generate sufficient cash to fund our future operations will depend on a number of factors. Our business may
not generate sufficient cash flow from operations, and future capital or borrowings may not be available to us in an amount
sufficient to enable us to service our indebtedness, pay dividends on our Series A Senior Preferred Stock when due, or fund our
other liquidity needs. Failure to achieve business performance consistent with our expectations, to reverse the decline in
enrollments at RU, including as a result of regulatory action, or any government shutdown could adversely impact our cash
flows and results of operations. In addition, our efforts to comply with the 90 / 10 Rule , including APUS’ s change to its
billing approach to delay invoicing for TA, could lead us to reduce enrollments e, require us to make expenditures , or result
in other outcomes that would reduce our existing cash available for operations. We have incurred substantial indebtedness
under our credit agreement, the cost of servicing that debt could adversely affect our business and financial results, and we may
not be able in the future to service that debt. Our ability to make scheduled payments on or to refinance our obligations under the
credit agreement will depend on our financial and operating performance, which will be affected by economic, financial,
competitive, business, and other factors, some of which are beyond our control. The indebtedness we incurred in connection
with the Rasmussen Acquisition requires us to dedicate a portion of our cash flow to servicing this debt, thereby reducing the
availability of cash to fund other business initiatives. There can be no assurance that our business will generate sufficient cash
flow from operations to service our indebtedness. If we are unable to meet our debt obligations or fund our other liquidity needs,
we may need to restructure or refinance all or a portion of our indebtedness on or before maturity or sell certain of our assets.
There can be no assurance that we will be able to restructure or refinance any of our indebtedness on terms favorable to us or
commercially reasonable terms, if at all, which could cause us to default on our debt obligations and impair our liquidity. In
addition, upon the occurrence of certain events, such as a change of control, we could be required to repay or refinance our
indebtedness. Any refinancing of our indebtedness could be at higher interest rates and may require us to comply with more
onerous covenants, which could further restrict our business operations. There can be no assurance that we will be able to
refinance any of our indebtedness on commercially reasonable terms or at all. If we are unable to generate or borrow sufficient
cash to make payments on our indebtedness, our business and financial condition would be materially harmed. For more
information, see the Risk Factor that begins with the caption “ If one or more of our institutions does not comply... ” Our
Series A Senior Preferred Stock provides rights, preferences, and privileges that are not held by our common stockholders, and
is senior to our common stock, which could adversely affect our cash flows, liquidity, and financial condition. We are required
to pay periodic cash dividends to the holders of our Series A Senior Preferred Stock, which will accrue at an annual rate equal to
Term SOFR (as defined in the Certificate of Designation) plus 10. 00 %, and will increase by 2. 0 % on June 28, 2025 and
another 0. 5 % on October 1, 2025 and the first day of every following quarter, subject to a maximum of Term SOFR plus 25. 0
%, other than an increase in the dividend rate in connection with an event of default under the Certificate of Designation. Our
ability to pay dividends will depend upon our financial condition, cash flows, and operating performance, which are subject to
economic and competitive conditions and to factors beyond our control. Our failure to pay dividends when due would result in
an immediate increase in the dividend rate by 6. 0 % per annum until there is no longer any default in existence and continuing,
and (if the failure occurs prior to June 29, 2027) will trigger an immediate requirement to make a payment to the holders of the
Series A Senior Preferred Stock equal to a make- whole amount plus a significant additional premium. We refer to this payment
as the Early Premium Amount. We also have the option, from time to time, to redeem the Series A Senior Preferred Stock pro
rata in whole or in part. Payment of dividends or the exercise of this redemption right could adversely impact our liquidity and



reduce the amount of cash flow available for working capital, capital expenditures, growth opportunities, and other general
corporate purposes. In addition, holders of our Series A Senior Preferred Stock have certain consent rights that limit our ability
to obtain debt or preferred stock financing or take certain other corporate actions. Without the consent of at least 60 % of the
then outstanding shares of Series A Senior Preferred Stock, with certain exceptions, we may not, among other things, (i) incur
any indebtedness if such incurrence would cause our Total Net Leverage Ratio (as defined in the purchase agreement for the
Series A Senior Preferred Stock) to exceed 0. 75 to 1 : +00 , (ii) issue any capital stock senior to or pari passu with the Series A
Senior Preferred Stock, (iii) declare or pay any cash dividends on our common stock, or (iv) repurchase more than an aggregate
of § 30 million of our common stock. Such consent rights may limit our financial and operational flexibility, which could have a
material adverse effect on our business or liquidity. Finally, our common stock ranks junior to our Series A Senior Preferred
Stock with respect to the payment of dividends and amounts payable in the event of our liquidation, dissolution or winding- up
of our affairs. In the event of our liquidation, dissolution or winding- up of our affairs, no distribution or payment may be made
to holders of our common stock until we have paid to holders of the Series A Senior Preferred Stock a liquidation preference
equal to $ 100, 000 per share of Series A Senior Preferred Stock plus accrued and unpaid dividends plus the Early Premium
Amount. We may need additional capital in the future, but there is no assurance that funds will be available on acceptable terms.
We may need additional capital in the future for various reasons, including to finance business acquisitions, as we did with the
Rasmussen Acquisition or to assist APUS in addressing 90 / 10 Rule compliance , or investments in technology or to achieve
growth or fund other business initiatives. There is no assurance that capital will be available in sufficient amounts or on terms
acceptable to us and may be dilutive to existing stockholders. Additionally, any securities issued to raise capital may have rights,
preferences, or privileges senior to those of existing stockholders, such as our Series A Senior Preferred Stock stockholders have
compared to the rights of our common stockholders. If adequate capital is not available or is not available on acceptable terms,
our and our institutions’ ability to expand, develop or enhance services or products, or respond to competitive pressures, will be
limited. Our access to capital markets and sourcing for additional funding to expand or operate our business is subject to market
conditions. Credit concerns regarding the for- profit postsecondary education industry as a whole also may impede our access to
capital markets. If we are unable to obtain needed capital on terms acceptable to us, we may have to limit strategic initiatives or
take other actions that materially adversely affect our business, financial condition, results of operations, and cash flows. We
may not be able to successfully manage and lrmrt our exposure to bad debt. ln recent years we expeﬂeﬂeed—mefeases—l—n—bad

peﬂeds—at—ﬁ:PU—S—w%efe—we—have experrenced increases in ﬁtnebad debt e ; 1S-HO-SS he
willnetinerease-at-APUS-againr-in the-future-each of er-our atRU-reportable segments There is no assurance that we wrll be
able to limit our exposure to bad debt or that steps we take to limit bad debt will be effective. Bad debt increases at our
institutions could have a material adverse effect on our financial condition, cash flows, and results of operations. If our
institutions fail to maintain adequate systems and processes to detect and prevent fraudulent activity in student enrollment and
financial aid, our institutions may lose the ability to participate in Title [V programs or DoD TA programs ;-or have participation
in these programs conditioned or limited. Our institutions must maintain systems and processes to identify and prevent
fraudulent applications for enrollment and financial aid. We cannot be certain that our institutions’ systems and processes will
continue to be adequate in the face of increasingly sophisticated fraud schemes, or that we will be able to expand such systems
and processes at a pace consistent with the changing nature of these fraud schemes. Our institutions, in particular APUS, have
been the target of fraudulent and abusive activity, including related to Title IV program funds. We believe the risk of outside
parties attempting to perpetrate fraud in connection with the award and disbursement of Title IV program funds at APUS,
including as a result of identity theft, is heightened due to its being an exclusively online education provider and its relatively
low tuition. ED requires institutions that participate in Title IV programs to refer to #he-ED OIG credible information about fraud
or other illegal conduct involving Title IV programs, and in the past our institutions have referred to the OIG information with
respect to potential fraud by applicants and students. If the systems and processes that our institutions have established to detect
and prevent fraud are inadequate, ED may find that our institutions do not satisfy ED’ s administrative capability requirements,
which could have the adverse effects described in the Risk Factor captioned ““ A failure to demonstrate “ administrative
capability ” may result in the loss of eligibility to participate in Title IV programs . In addition, our institutions’ ability to
participate in Title IV programs and TA is conditioned on maintaining accreditation by an accrediting agency that is recognized
by ED. Any significant failure to adequately detect fraudulent activity related to student enrollment and financial aid could cause
our institutions to fail to meet their accreditors’ standards. Furthermore, accrediting agencies that evaluate institutions offering
online programs, like APUS’ s programs, must require such institutions to have processes through which the institution
establishes that a student who registers for such a program is the same student who participates in and receives credit for the
program. Failure to meet the requirements of our institutions’ accrediting agencies could result in the loss of accreditation of one
or more of our institutions, which could result in their loss of eligibility to participate in Title IV programs, TA, or both. If we
are unable to attract, retain, and develop skilled personnel and management, our business and growth prospects could be
severely harmed, and changes in management could cause disruption and uncertainty. We must attract, retain, and develop
d1verse and h1ghly qualrﬁed faculty, management admmrstrators and other skilled personnel to our institutions. We As-we

ot W0 q 0 we-need to ensure effective succession for
key executive and employee roles in order to meet the growth development and profitability goals of our business. Hiring

competition is intense, especially for faculty in specialized areas and qualified executives —Fhere-eentinties-to-be-a-shortage-in
aceess-to-nursing-faculty-, which-impaets-our-ability-toreeruit-and retainquatified-nursing-faculty-atRU-in areas such as
information technology and HEN-finance . We also believe that current job market dynamics, including low unemployment,
have further increased the challenge of hiring and employee retention. Overal-tarnoverofouremployees-There continues to
be a shortage in access to during-nursing 2622-nereased-when-eompared-faculty, which may impact our ability to 262+




-E-xe}ud-rﬂg—recrult and retaln quallﬁed nursmg faculty at both RU and HCN GSU—SA—Wlﬂeh—were-net-paﬁ—ef—t-he—efgaﬁ-&at-reﬂ

fhan—in%@%@—dqaendﬁrg—e&segmeﬂhﬁr}ﬂ&eugh—we are unable have—taken—add-r&ena-l—stqas—to keep fe’f&na—emeeuﬁent—faculty and
sourec-and-reeruit-tatent-to student ratios at satisfactory levels , we may implement there-ean-beno-assurance-that-ourefforts
witkbe-steeessfuldn-certain initiatives RU—e&mpus—geegfaphtes— 1nclud1ng {-he—ehaﬂeﬁge—vr&ﬂa—feefu*&ng—qu&hﬁed—faet&ty—has
beeﬁ—pa-rﬁeu-}a-ﬂy—dtfﬁeu-l-t— Wlthout llmltatlon arre

capping the number of @tudentq that can be accepted to the pfegf&rn—programs quaﬁef}y—, in order to meet—t-he—r&ﬁe—reqtﬁremeﬂt;
concentrate on student satisfaction and success s-and focus on improving NCLEX scores. Forthe-Jantaary-These measures

could have an adverse impact on enrollment. We strive to retain our talent and closely track retention among our
employees, both staff and faculty. In 2023 start-date-in-the Bloomington, Minnesota-ADN-program-we had full- time
employee turnover of approximately 19 % . the-of which 73 % was voluntary and 27 eap-represented-a-67—10 deerease-in
enrolimentpotential-as-was eempared—te—t-he—prieﬂfeaﬂnvoluntary In 2022 we had full- time employee turnover of 28 %, of
which, 70 % was voluntary and 30 % was involuntary . Any failure to develop and maintain a positive culture and strong
employee morale or to continue fostering the growth and development of our personnel, including through the use of staff
performance evaluation systems and processes, could have a material adverse effect on our business and results of operations. In
addition, to the extent our leaders behave in a manner that is not consistent with our values, such as leading with integrity, we
could experience significant impact to our brand and reputation, as well as to our culture. Hiring and retention may also depend
on our ability to build and maintain a diverse and inclusive workplace culture that enables our employees to thrive . We are
investing resources into supporting the development of our leaders and our network of inclusion and equity focused
councils and committees . We must manage leadership development and succession planning throughout our business. We
have had a number of other executive officers retire or otherwise depart our Company over the last several years and we
continually evaluate our leadership structure. While we have employment agreements with our Chief Executive Officer and our
Chief Financial Officer, we do not have employment agreements with other executives or personnel, and the employment
agreements that we do have do not prevent our executives from voluntarily ceasing to work for us. To the extent that we lose
experienced personnel, it is critical that we develop other employees, hire new qualified personnel, and successfully manage the
transfer of critical knowledge. Management turnover and vacancies may negatively impact operations, morale, and our ability to
execute. While we have processes in place for management transition and the transfer of knowledge, the loss of key personnel,
coupled with an inability to adequately train other personnel, hire new personnel, or transfer knowledge, could significantly
impact our business and results of operations. For example, during 2022, we had unexpected leadership departures at RU that
we believe contributed to declines in enrollment at RU in 2022 and that had w#heawe-a negative impact on starts+a-the first half
0f 2023 and overall fiscal 2023 results of operations. While we continue to work to strengthen our management team and to
attract and retain high- caliber talent, including through various human resources programs and what we believe are competitive
market compensation and benefits practices, our efforts may not be successful. If we fail to attract new faculty, management,
administrators, or skilled personnel or fail to retain, develop, and motivate our existing faculty, management, administrators, and
skilled personnel, our institutions and our ability to serve our students, acquire new students, expand our programs, open new
locations, make investments or acquisitions, and update or enhance our technology could be severely harmed, and changes in
management could disrupt our business and cause uncertainty. We may not achieve the anticipated benefits of our cost savings
efforts, including eurreeentreduetionrreductions in force, and any savings may be offset by increased costs in other areas. O
November2;-In the third quarter of 26222023 ;-we completed a reduction in force that resulted in the termination of 74 98§
nen—faeut-employees and the elimination of #8-57 open positions across a variety of roles and departments. The reduction in
force is expected to restted—- result in pre- tax labor and benefit savings #r2622-of approxrmately $ 15 2 3-mithonand
appreximately-$43-. 5 million on an annualized basis. The headcount reductions reflect our ongoing efforts focused on
realigning our organizational structure, eliminating redundancies, and optimizing certain functions . We continue to examine
our cost structure for additional opportunities . There can be no assurance that we will be successful or recognize the
beneﬁtq we antrcrpate from {-his—feduet-ren—m—fefee-our cost savmgs efforts Fur thermore some of the antlclpated savrngs

Collegis;-and-overthetong—termmay be offset by increases to Wage% and qalarre% and beneﬁts necessary to remain competitive
, or by additional hiring if we determine it is necessary . Reductions in force may also result in increased costs, as opposed to

cost savings, including due to associated legal risks, and could distract management and employees . Headcount reductions,
including together with previous headcount reductions, could also adversely affect employee morale and make it more
difficult to hire and retain qualified personnel . We have limited experience in making investments in other entities, and any
such investments may not result in strategic benefits for our business or could expose us to other risks. From time to time we
may pursue strategic investments in or partnerships or joint ventures with other schools, service providers, education technology-
related companies, and other types of entities. These types of investments involve significant challenges and risks, including that
the investment does not advance our business strategy, that we do not realize a satisfactory return on our investment, that we
acquire unknown liabilities, or that management’ s attention is diverted from our core business, and expose us to the operating
and financial risks of the entities in which we invest. We may not have the ability to control the policies, management, or affairs
of entities in which we do not have sole control, which could negatively affect our ability to realize the strategic benefits of
those investments. We may not realize strategic benefits from investments and as a result may be required to, and in the past



have been required to, reduce the carrying value of investments. If we wish to dispose of an investment due to failure to realize
benefits, underperformance, or otherwise, we may not be able to do so in a timely fashion or may have to sell at less than our
carrying value, as we did in 2021 with our interest in Seeend-Avenue-Seftware-an investment, initially invested in 2014, and
in 2023 with our interest in an investment, initially invested in 2012, where the investee entered into an agreement to be
sold which will result in no sales proceeds . Any of these events could harm our operating results or financial condition. Our
limited ability to obtain exclusive proprietary rights and protect our intellectual property, as well as disputes we may encounter
from time to time with third parties regarding our use of their intellectual property, could harm our operations and prospects. In
the ordinary course of business, our institutions develop intellectual property of many kinds that is or will be the subject of
patents, copyrights, trademarks, service marks, domain names, agreements, and other registrations. Our institutions rely on
agreements under which we obtain rights to use course content developed by faculty members and other third- party content
experts. We cannot ensure that any measures we and our institutions take to protect our intellectual property or obtain rights to
the intellectual property of others will be adequate, or that we have secured, or will be able to secure, appropriate protections for
all of our institutions’ proprietary rights in the Pnited-States-U. S. or foreign jurisdictions, or that third parties will not infringe
upon or violate the proprietary rights of our institutions. Despite our efforts to protect these rights, third parties may attempt to
develop competing programs or copy aspects of our institutions’ curriculum, online resource material, quality management, and
other proprietary content. Any such attempt, if successful, could adversely affect our institutions’ business. Protecting these
types of intellectual property rights can be difficult, particularly as it relates to the development by our institutions’ competitors
of competing courses and programs. Our institutions may encounter disputes from time to time over rights and obligations
concerning intellectual property and may not prevail in these disputes. Third parties may raise a claim against our institutions
alleging an infringement or violation of their intellectual property. Some third- party intellectual property rights may be
extremely broad, and it may not be possible for our institutions to conduct operations in such a way as to avoid disputes
regarding those intellectual property rights. Any such dispute could subject our institutions to costly litigation and impose a
significant strain on our financial resources and management personnel regardless of whether that dispute has merit. Our
insurance may not cover potential claims of this type adequately or at all, and our institutions may be required to alter the
content of their courses or pay monetary damages, which may be significant. We may incur liability for the unauthorized
duplication or distribution of course materials posted online for course discussions. In some instances, our institutions’ faculty
members or students may post various articles or other third- party content online in course discussion boards or in other venues.
The laws governing the fair use of these third- party materials are imprecise and adjudicated on a case- by- case basis, which
makes it challenging to adopt and implement appropriately balanced institutional policies governing these practices. We and our
institutions may incur liability for the unauthorized duplication or distribution of this material posted online. Third parties may
raise claims against us and our institutions for the unauthorized duplication of this material. Any such claims could subject us
and our institutions to costly litigation and impose a significant strain on financial resources and management personnel
regardless of whether the claims have merit. Our institutions’ faculty members or students could also post classified material on
course discussion boards, which could expose us to civil and criminal liability and harm our institutions’ reputations and
relationships with members of the military and government. Our insurance may not cover potential claims of this type
adequately or at all, and we may be required to pay monetary damages and our institutions may be required to alter the content
of their courses. We rely on dividends, distributions and other payments, advances, and transfers of funds from our operating
subsidiaries to meet our obligations and to fund acquisitions and certain investments. We rely on dividends, distributions and
other payments, advances, and transfers of funds from our operating subsidiaries to meet our obligations and to fund acquisitions
and certain investments and generate all of our operating income through our subsidiaries. As a result, we rely on dividends and
other payments or distributions from our operating subsidiaries to meet our obligations, including payments of principal and
interest on our debt and dividends on our Series A Senior Preferred Stock, and to fund acquisitions and investments. The ability
of our operating subsidiaries to pay dividends or to make distributions or other payments to us depends on their respective
operating results and may be restricted by, among other things, the laws of their respective jurisdictions of organization,
regulatory requirements such as obligations to maintain certain restricted cash or post letters of credit, financial performance,
accreditation requirements, agreements entered into by those operating subsidiaries, and the covenants of any future obligations
that we or our subsidiaries may incur. For example, due to financial performance, RU and HCN did not pay a dividend and
GSUSA did not make a distribution to APEI in 2622-2023 . If our operating subsidiaries are unable to pay dividends or
make other payments or distributions, and we are instead required to fund their operations, then our business, financial
condition, and results of operations could be materially adversely impacted . Legal proceedings, particularly class action
lawsuits, may require human and financial resources, distract our management, and negatively affect our reputation and results
of operations. From time to time, we and our institutions have been and may be involved in various legal proceedings. In recent
years, we have observed litigation brought against for- profit schools, including class actions brought by students and
prospective students based on alleged misrepresentations about a school” s programs, ““ qui tam ” lawsuits, and investigations by
state attorneys general into for- profit postsecondary education institutions, which are described above under the heading ““ Risks
Related to the Regulation of Our Industry ”. Such matters can be time- consuming, require significant human and financial
resources to investigate and respond to claims brought in any future litigation, and may divert management’ s attention from
operating our business. Furthermore, such matters are unpredictable and could lead to larger payments or liabilities, including
adverse regulatory action, and, as a result, negatively affect our results of operations. Risks Related to Our Technology
Infrastructure Our ongoing transition away from Collegis for outsourced RU marketing and information technology functions to
a new provider may not be timely, efficient, or cost- effective, or may pose other operational challenges. RU has historically
relied on Collegis for a variety of outsourced marketing services and information technology functions under one contract for
marketing services and another for information technology functions. In April 2022, we notified Collegis that we intended to



permit the contracts to expire by their terms on September 30, 2024. The marketing services contract was thereafter mutually
terminated effective January 31, 2023. We have transitioned the marketing services and ptan-te-are in the midst of transitient
transitioning the information technology services currently outsourced to Collegis back to our operations or to one or more
other third- party vendors by September 30, 2024. We expect to conduct the majority of information technology transition and
incur most of the associated expenses in 2024. The transition has caused and will in the future cause us to incur additional
expense related to transferring assets and services. The complexity and breadth of this insourcing creates inherent risks,
mcludmg the rlsk of 1nefﬁc1enc1es and 51gn1ﬁcant dlsruptlon ﬁme—aﬂd-e*pense—maynekbeﬂmehhefﬁeﬁﬂt—eﬁ*os&effeetﬁfe—
y W v-of typical information technology and whieh
eould—advefsel-y—a-ffeet—emebumness processes as new —ﬁﬁanetal—efm&rt-ten—re%ﬂ-ts-ef—operanons are coming online , a decrease

in quality or speed aﬁd-eash—ﬂews—’Phts—tfaﬁsﬁteﬁﬂﬂH—reqwfe—the—effoﬁs—of mu-lﬁple—paﬁies—mehtdiﬁg—serwce as compared to
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vide-provider , and unexpected
addltlonal eXpenses WrH—be—better—t-h&ﬂ—t-hat—pfeﬁded-by—eol-leg-ts— We need to contlnue to expend time, money, and resources
into our and our institutions’ information technology, which may place a strain on our capacity that could adversely affect our
systems, controls, and operating efficiency, and those of our institutions. We need to invest capital, time, and resources to update
our information technology, including our hardware and student- facing systems, in response to competitive pressures in the
marketplace and student expectations, including data analytics, artificial intelligence, interactive and immersive user and
learning experience technologies such as those that leverage virtual and augmented reality, multi- channel customer
engagement, and robotic process automation, to update or replace older systems and infrastructure, and to enhance functionality.
We have made investments to integrate the technology systems of RU and GSUSA and will likely have to make similar
investments for any other business we may acquire in the future. The nature and age of our current information technology may
limit our business opportunities, and our efforts to maintain and improve our information technology systems may not be
successful, may cost more than expected, may increase our level of spending, not all of which can be capitalized, may take
longer than expected or require us to devote more of our 1nformat10n technology resources than expected or may otherwise
adversely affect our ﬁnanc1al condition. ¥ Y-8 ; v AW W

éevelopmeﬁt—effefts— e%as—a—resu-l-t—e—f—replacmg outdated technology, software or other technology related assets, we have in the
past had and may in the future have assets that become impaired. We continually evaluate APUS’ s customized student
information and services system, PAD, for possible changes and upgrades and anticipate that we will eventually make
significant changes to or replace that system, as well. In addition, failure to address poor data quality and integrity as well as a
lack of consistency and standardization in defining, collecting, managing, using, and storing data may adversely affect our
business and results of operations. If we are unable to increase the capacity of our institutions’ technology resources or update
their resources appropriately, their ability to handle future growth, to attract or retain students, and our financial condition and
results of operations could be adversely affected. Similarly, even if we are able to increase the capacity of our institutions’
resources and update their resources appropriately, our financial condition and results of operations could be adversely affected
by an increased level of spending. Significant system disruptions to our online computer networks, technology infrastructure, or
online classroom infrastructure, or to the networks, infrastructure, and systems of third parties, could negatively impact our
ability to generate revenue and could damage our reputation, limiting our ability to attract and retain students. The performance
and reliability of our and our institutions’ networks and technology infrastructure, including those of third parties > systems we
use or rely on, is critical to our operations and our institutions’ reputation and ability to attract and retain students. Any system
error or failure, including as a result of outages and other difficulties that may result from having or relying on outdated systems
or infrastructure, or a sudden and significant increase in bandwidth usage, could interrupt our or our institutions’ ability to
operate and could result in the unavailability of our online classrooms, preventing students from accessing their courses and
adversely affecting our results of operations. In addition, our institutions’ technology infrastructure, and the technology
infrastructure of our third- party vendors, could be vulnerable to interruption or malfunction due to events beyond our control,
including natural disasters, cyber- attacks, terrorist activities, and telecommunications failures, as well as our own failure to fully
develop or test our business continuity and disaster recovery plans. At APUS, PAD has been predominantly developed in-
house, with limited support from outside vendors. To the extent that we have utilized third- party vendors to provide certain
software products for our systems, we have generally needed to integrate those products into, and ensure that they function with,
PAD. We continuously work on upgrades to modernize the architecture of PAD, and our employees devote substantial time to
its development and to the successful integration of third- party products into PAD. To the extent that we face system
disruptions, malfunctions or vulnerabilities with PAD or the failure of PAD to meet internal or industry standards, or lose
employees with experience on our systems, we may not have the capacity to address such disruptions, malfunctions,
vulnerabilities, or failures or to continue to administer or make adequate modifications to PAD with our internal resources, and
we may not be able to identify outside contractors with expertise relevant to our custom system. We rely on third parties for
certain information technology capabilities. We use third- party services such as cloud computing and software- as- a- service
for certain aspects of our operations and are reliant on the capabilities of vendors for such functions. Vendors may take actions
beyond our control that could adversely affect our access to the providers’ services, including discontinuing or limiting our
access to their platforms or modifying or interpreting their terms of service or other policies in a manner that impacts our ability
to run our business and operations. In addition, there is no assurance that we will be able to renew contracts with vendors that



are subject to expiration or that such renewals will be on the same or substantially similar terms or on conditions that are
commercially reasonable to us. Any transition of third- party services, whether to another vendor or directly to us or our
institutions, could be difficult to implement and cause us to incur significant time and expense. Any significant downtime or
other interruption or disruption of these services , whether due to cyber- attacks, other cybersecurity incidents, or other
causes, could adversely impact our operations and our business. Any significant interruption in the operation of our or our
vendors’ data centers or server rooms could cause a loss of data. Even with redundancy, a significant interruption in the
operation of these facilities or the loss of institutional and operational data due to a natural disaster, fire, power interruption, act
of terrorism, or another unanticipated catastrophic event, including as a result of climate change, may not be preventable. Any
significant interruption in the operation of these facilities, including an interruption caused by the failure to successfully expand
or upgrade systems, or to manage transitions and implementations, could reduce the ability to manage network and
technological infrastructure, which could adversely affect our institutions’ operations and reputations. Additionally, our
institutions do not necessarily control the operation of the facilities hosting our technology infrastructure and may be required to
rely on other parties to provide physical security, facilities management, and communications infrastructure services. If any
third- party vendors encounter financial difficulties or other events beyond our control occur that cause them to fail to
adequately secure and maintain their facilities or provide necessary connectivity or capacity, our institutions and their students
may experience interruptions in service or the loss or theft of important data, which could adversely affect our financial
condition. Pata-seeurity-Cybersecurity incidents breaches-and-eyber—attaeks-could compromise sensitive information,
including personal information, and cause system disruptions and significant damage to our business and reputation. We process
and maintain on our network systems certain 1nf0rmatlon that is Conﬁdentral proprretary, personal (sueh—as—soeia-l—seettﬂty-

y ae , or otherwise sensitive, including ﬁnancral and Conﬁdentral busrness
information. Our computer networks and the networks of our third- party vendors, may be vulnerable to unauthorized access by
computer hackers, phishing, ransomware, computer viruses, denial of service attacks, malicious social engineering and other
cyber- attacks or sccurity incidents attaeks-erseenrity-problems-, including vulnerabilities in software and software code. An
individual or group , either internal or external, that circumvents security measures or exploits vulnerabilities could
misappropriate confidential, proprietary, or personal information or cause interruptions or malfunctions in operations. In
addition, errors in the storage, use, or transmission of confidential, proprietary, personal , or otherwise sensitive information,
errors with our network systems ernetworks-, or intentional or unintentional misuse or loss of persenal-such information could
result in a breach of student or employee privacy. Our network systems and the systems maintained by our third- party
providers have been subject to attempts to gain unauthorized access, breaches, and other system disruptions , although to date
no such incidents have been material to us, and these and similar incidents could happen again. It may be difficult to
anticipate or to detect immediately such incidents, the scope of such incidents and the damage caused thereby, and we may not
yet be aware of, or know the scope of and damage caused by, prior incidents. Due to the complexity and interconnectedness
of our network systems, and those upon which we rely, the process of upgrading or patching our protective measures
could itself create a risk of cybersecurity issues or system disruptions for us, as well as for educational institutions who
rely upon, or have exposure to, such network systems. If we or third parties with which we engage for critical business
processes or with access to our network systems, or to confidential, proprietary, er-personal , or otherwise sensitive
information experience cyber- attacks or security breaches-incidents in the future or we learn of a past breaeh-incident that we
or third parties have experienced, we may be required to expend significant resources to investigate, remediate, recover from, or
disclose these incidents seenrity-breaehes-or to address resulting regulatory investigations or litigation. Such breaehes-incidents
could result in imposition of penalties, disruption to our operations, and-damage to our reputation , any of which could have a
material adverse effect on our business and financial condition . Our increased use and reliance on cloud computing could
expose us to additional risks. While our contractual arrangements with third- party providers such as cloud computing vendors
provide for the protection of information, we cannot control these vendors or their systems and cannot guarantee that an
incident a—éa’fa—seeuﬂtjker—pfwaey—bfeaeh—eﬁtheﬁs-ystems—wrll not occur in the future. We use external vendors to perform
security assessments on a periodic basis to review and assess our information security. We utilize this information to audit
ourselves, monitor the security of our technology infrastructure, and assess whether and how to prioritize the allocation of
searee-resources to protect data and systems. However, we cannot ensure that these security assessments and audits will identify
or appropriately categorize all relevant risks or result in the-sufficient protection of our computer networks against cyber-
attacks and security breaehes-incidents . Similarly, although we require our third- party vendors contractually to maintain a
level of security that is acceptable to us and work closely with vendors to address potential and actual security concerns and
attacks, we cannot ensure that they will protect confidential, proprietary, epersonal , or otherwise sensitive information on
their systems. Breaehes-Incidents at third- party vendors may also affect our netweork systems. System disruptions and security
breaches-te-incidents affecting our online computer networks, technology infrastructure, or online classroom infrastructure, or
to the networks, infrastructures and systems of third parties could have an adverse effect on our financial condition. While we
may be entitled to damages if our third- party service providers fail to satisfy their security- related obligations to us,
any award may be insufficient to cover our damages, or we may be unable to recover such award. We face an ever-
increasing number of threats to our computer networks aned-systems, including unauthorized activity and access, malicious
penetration, system viruses, ransomware, phishing, other malicious code and vulnerabilities in software and software code and
cyber- attacks, including individual or organized cyber- attacks. Any of these threats could breaeh-impact our security and
disrupt our systems. These risks increase when we make changes to our network infermatienrteehnetogy-systems or implement
new ones. Our size makes us a prominent target for hacking and other cyber- attacks within the education industry. From time to
time we experience security events and incidents, and these reflect an increasing level of sophistication, organization, and



innovation. We have devoted and will continue to devote significant resources to the security of our computer systems, but they
may still be vulnerable to these threats and may subsequently be deemed to have been inadequate by regulators or courts. The
lack of preqcrlptlve measures in data %ecurlty and Cybersecurlty laws could contribute to any such regulator or court ﬁndlngq -

v af 3 Although we maintain insurance in respect of these types of
events, there is no assurance that available insurance proceeds would be adequate to compensate us for damages sustained due
to these events. Failure to comply with privacy laws or regulations could have an adverse effect on our business. Various federal,
state, and international laws and regulations govern the collection, use, retention, sharing, and security of student and consumer
data. These laws could be applied in a manner that results in costs, the imposition of fines and operational conditions on our
business. For example, if an institution fails to comply with FERPA, ED may require corrective actions by the institution or may
terminate an institution’ s eligibility to participate in Title IV programs. Failure to comply with the applicable GLBA
requirements may result in FTC enforcement, which could include the imposition of conditions, penalties, monitoring, and
oversight. In addition, this area of the law and interpretations of applicable laws and regulations differ and are evolving. State
and federal legislatures in the U. S. and countries globally have been enacting and considering new legislation. These evolving
laws and interpretations are difficult to predict and could adversely impact our business, including by increasing compliance
costs, by for example, restricting use or sharing of consumer data, including for marketing or advertising. The CCPA and related
regulations is an example of a U. S. state law that imposes disclosure obligations on businesses for individuals’ personal
information and affords those individuals rights relating to their personal information that may affect our ability to use personal
information. The CCPA provides for penalties and includes a private right to action for certain data breaches. The CPRA
expands the CCPA ’ s requirements and provides certain rights to consumers to correct personal information and limit is
its disclosure being-expanded-by-the-CPRA-12023- Other rew-comprehensive state privacy laws taking-that our institutions
may be subject to with varying requirements also came into cffect in 2023 ineludedaws-in-Colorade-Conneettent, Utah-and
Virginta-. In addition, our institutions may be subject to the GDPR, which has extensive requirements relevant to businesses
handling personal information about individuals in the EU. These laws’ applicability to us could result in substantial compliance
costs or liabilities. Non- compliance with the GDPR could result in a fine for certain activities of up to 20 million Euros or 4 %
of an organization’ s global annual revenue, whichever is higher, per violation. Claims of failure to comply with our institutions’
privacy policies or applicable laws or regulations could form the basis of governmental or private- party actions against us. Such
claims and actions may cause damage to our institutions’ reputation and could have an adverse effect on our financial condition.
The enactment of additional privacy and data security laws or amendments to existing laws could result in significant costs and
require us to change some of our business practices. Risks Related to Owning our Common Stock The price of our common
stock may be volatile, and as a result returns on an investment in our common stock may be volatile. Trading in our common
stock has historically been limited and, at times, volatile. An active trading market for our common stock may not be sustained,
and the trading price of our common stock may fluctuate substantially. The price of our common stock may fluctuate as a result
of some or all of the followmg price and volume fluctuations in the overall stock market from time to tlme . qlgmﬁcant
Volatlhty 1r1 the market prlce and tradlng volume of Comparable companle% —egetin antieipa ARP ATAH

: g y y 7 ag v * the actual,
antlclpated or perceived impact of change% in the political environment, government pohcle% laws and regulatlons or similar
changes made by accrediting bodies; * adverse rulings fhe—éepfh—&nd—hqiﬁérﬁhe-ﬁfhe—ma-rket—feﬁ or our-eommen-stoek
findings by relevant governmental bodies ; * general economic conditions and trends; * catastrophic events; * actions of
others in our industry, including but not limited to acquisitions, investments, or strategic alliances. * actual or
anticipated changes in our earnings, our institutions’ net course registrations or enrollments, or fluctuations in our
results of operations; * our ability to meet or exceed, or changes in, the expectations of securities analysts, or the extent or
accuracy of analyst coverage of our company; ¢ the depth and liquidity of the market for our common stock; ¢ purchases
or sales of large blocks of our stock; ¢ future issuances of common stock or other securities; ¢ recruitment or departure of key
personnel; or * investment strategies or other actions efethers-by those trading in etuﬁndusffy—me{udmg—but—nﬁt—hmﬁed-te
aequts*tt-teﬁs—tn’v‘estmeﬂts—efour stock strategie-athanees-. In the past, following periods of volatility in the market price of a

company’ s securities, securities class action litigation has often been brought against that company. Because of the potential
volatility of our stock price, we may become the target of securities litigation in the future. Securities litigation could result in
substantial costs and monetary damages and could divert management’ s attention and resources from our business, and our
insurance may not be available or adequate to cover these claims. Seasonal and other fluctuations in our results of operations
could adversely affect the trading price of our common stock. Our quarterly results fluctuate and, therefore, the results in any
quarter may not represent the results we may achieve in any subsequent quarter or full year. Our revenue and results of
operations normally fluctuate as a result of seasonal or other variations in our institutions’ enrollments and associated expenses.
The student population at our institutions varies as a result of new enrollments, graduations, student attrition, increased military
operations and deployments, the success of our marketing programs, and other reasons that we cannot always anticipate. We
expect quarterly fluctuations in results of operations to continue as a result of seasonal enrollment patterns at our institutions and
related fluctuations in expenses. These fluctuations may result in volatility in our results of operations, have an adverse effect on
the market price of our common stock, or both. 73-We may face risks associated with stockholder activism. Publicly traded
companies are subject to campaigns by stockholders advocating corporate actions related to matters such as corporate



governance, operational practices, and strategic direction. We have previously been subject to stockholder activity and
demands and may be subject to further activity and demands in the future. Such activities could interfere with our
ability to execute our business plans, be costly and time- consuming, disrupt our operations, and divert the attention of
management, any of which could have an adverse effect on our business or the price of our common stock. Our future
results of operations and financial condition may not meet our guidance or expectations. We provide guidance on our
expected results of operations, financial condition, and other measures. Such forecasts are speculative and subject to
risks and uncertainties, including those described in this “ Risk Factors ” section and elsewhere in this Annual Report,
and reflect management’ s estimates and assumptions as of the date of the guidance, which may turn out to be incorrect.
Actual results may vary significantly from our guidance and could fall outside any range of expected outcomes we
provide. Failure to successfully implement our plans or the occurrence of events or circumstances expressed or implied
in this “ Risk Factors ” section, and any actions we may take to comply with the extensive regulatory framework
applicable to our industry, including the 90 / 10 Rule, state law and regulations, and accrediting agency requirements,
could result in actual results differing materially from our guidance, which could have a material adverse impact on our
results of operations, cash flow, financial condition and the trading price of our common stock. We have historically
provided only quarterly guidance but are now providing annual guidance to emphasize our focus on long- term value
creation. Annual guidance, while based on outcomes and assumptions that we believe, at the time guidance is given, are
reasonable, may to a greater extent than quarterly guidance be unable to reflect the impact of certain actions taken by
us, changes in legislation, regulatory actions, or accrediting agency decisions affecting any of our institutions, or other
events, and may be less accurate than quarterly guidance. 79



