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Investing in our common stock involves a high degree of risk. Before making an investment, 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 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. In addition to broader challenges with attracting qualified students, any
negative effects resulting from the occurrence of risks set forth in this “ Risk Factors ™ section, from action or inaction by us,
regulators or accrediting agencies, or events beyond our control could prevent us from successfully advertising and marketing
our institutions’ programs and from successfully enrolling and retaining qualified students in those programs. If we are unable to
continue to develop awareness and a positive reputation 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 military, military- affiliated, and
public service communities. We must continue to develop and expand marketlng Channels that attract College ready students
unafﬁhated with the mlhtaly who may pelform Well at APUS ;

focus on efforts to attract students outqlde of the mlhtary, 1nclud1ng 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 its competitors. Our pricing structure and margin profile may limit the
availability of financial resources to be used for marketing and enrollment 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 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. In
April 2024, APU announced its intention to expand its reach to become a global digital university that integrates
emerging technologies and enhanced teaching and learning opportunities for faculty and students, adopted a new visual
identity, a new tagline: Digital Learning for Real LifeTM, an expanded global focus, and a suite of digital student
services. In connection with this transition and rebranding initiative, APU aims to provide students with highly
collaborative learning experiences, AI- powered classroom support, and personalized digital services. This transition and
rebranding initiative may be difficult to complete, divert management attention, and require us to expend resources and
incur expenses. Additionally, despite APU’ s efforts, this transition and rebranding initiative may not yield increased
enrollments, and, even if it does, any increased enrollments may not offset expenses we incur and could potentially
impact the mix of students attracted to APU, which could have a negative effect on our compliance with the 90 / 10 Rule.
If APU fails to successfully rebrand into a global digital university or incurs substantial expenses in an unsuccessful
attempt to do so, we may fail to attract new enrollments to the extent necessary to realize a sufficient return on our
efforts. Accordingly, our business, results of operations, and financial condition could be impacted. As described more
fully under “ Business — Regulatory Environment — Accreditation — Institutional Accreditation — The Planned
Combination of APUS, RU, and HCN ”, and in the Risk Factor that begins with the caption “ The planned combination
of APUS, RU, and HCN, ” on January 28, 2025, we announced the Combination, which may impact our ability to
maintain and increase student enrollments. The success of RU and HCN 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; however, as a result of disciplinary actions, RU is
currently and may continue to be limited in its ability to expand into new geographical markets. Accordingly, there is no



assurance that we will be able to effectuate this expansion strategy at RU and HCN or if such strategy will achieve desired
results. For more on the limitations on our ability to expand our nursing programs into new geographical markets, see also the
Risk Factors that begin with the captions “ If our institutions are unable to successfully adjust ...+, “ If we or our institutions
farl to Comply W1th the extensrve regulatory v F a1lure to nnprove Certarn of our programs NCLEX pass rates... 7R
planned-clo 0 0 d 0 OVt 0 —, " as well as

Regulatory Environment — Regulatory Actrons and Restrrctrons on Operatlons and Regulatory Envrronment Student
Financing Sources and Related Regulations / Requirements  generally. Opening new campuses and locations requires us to
obtain appropriate federal, state, and accrediting agency approvals and to comply with any related requirements from those
agencies. In addition, with the opening of new campuses, we have been and will be marketing in geographic areas in which 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 ability to maintain enrollments from military students and our future growth may be
impaired. We are highly dependent on our relationship with the military and its members, and 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 ma1nta1n1ng and generatmg reg1strat1ons from mrlrtary students DoD requires us to meet
certain criteria 5 e rera c g < d-torequest-aceess re-in order to access
installations solely to pr0V1de counsehng —and generally prohrbrts us from holdmg regular or recurrmg office hours on
installations solely to provide counseling —Fh : A ve-Hew
Furthermore, DoD MOUs, which specify terms and Cond1t1ons 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. 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,
budgets and government shutdowns. Events not drrectly related to educatron programs Could lead toa reduction i in reg1strat1ons
from students on actrve duty For example ; R sistra hieh

large - scale personnel reductrons or other
srgmﬁcant drawdowns of U. S active- duty military forces would alse—hkely have a negative effect on enrollment and course
registrations. Increased operations and overseas deployments, 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. Congressional inaction on budgetary matters has led to lapses in funding ;resulting-in-or
has resulted government shutdowns, and sabsequent-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, including in connection with congressional action or inaction relating to the federal debt ceiling, could have a material
adverse effect on APUS’ s enrollments and on our cash flows, results of operations, and financial condition. In addition, budget
cuts or constraints, including in connection with the failure to increase or a delay in increasing the federal debt ceiling, could
negatively affect us by leading to force reductions or cuts to services and tools that we or APUS’ s students rely upon for
recruitment, enrollment, access, and TA. Even temporary changes to military activity and budgets may adversely affect
operations. We will remain subject to the risk of events that occur within and with respect to the military, even where they do
not directly relate to the use of TA. Because of 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. Centinted-deelines-Declines in
enrollments at RU could materially adversely affect RU’ s and our profitability, financial condition, results of operations, and

cash flows. RU has—expeneneed—eent—mued—deehnes—rn—enrollments have been stnee—tlae—ﬁrst—quaﬁemf%@%%—We—bel-me—th&t

; g ; ; 1mpacted by adverse ﬁndmgs by accredrtmg agencies and state
regulatory bodres as a result of farlures to meet apphcable NCLEX benchmarks, operational challenges, sclf- imposed
enrollment caps, the pause on new enrollments, and the conseolidation and closure of campuses the-program;-withrespeetto-the
Bleemington, MinnesotaADN-progrant, as discussed in greater detail in *“ Risks Related to the Regulation of Our Industry 7. In
addition, RU enrollments may be affected by challenges related to implementation of our integrated curriculum and
testing services, along with any resulting student complaints and our approach to resolving such complaints. [f RU
enrollments do not continue to deelire-stabilize , RU’ s and our reputation, profitability, financial condition, results of
operations, and cash flows could be materially adversely affected. While we have identified, and continue to work to identify,



new marketing strategies and other initiatives that we believe will attract and enroll quality students, there can be no assurance
that these efforts will be successful. Changes our institutions may make to their operations to improve the student experience
and enhance 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 enrollment of
students who are ready for and who are likely to persist in our institutions’ programs ;. We continue to 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 , to improve the educational outcomes of our students, and strengthen the
bond with students ;. We also have 1mplemented initiatives dedicated to helping students pass the establishment-ofa
Counet-for Nursing-Exeelenee-at RU-NCLEX exam the first time by identifying student- specific challenge areas ,
providing customized tutoring resources and faculty training, and making changes to curriculum and course retake policies
at RU and HCN. Additional initiatives have included and may in the future include the following: * altering our institutions’
marketing efforts to target the appropriate prospective students; * changing tuition costs and payment options; ¢ further
revising admissions standards and requirements; ¢ additional updates to the admlss10ns process and procedures and .
1mplement1ng more strrngent satlsfactory acadermc progress standards —s—changine :

. These initiatives require s1gn1ﬁcant
time, energy, and resources, and may adversely impact our institutions’ bus1ness 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-may adversely impact
our ability to adjust to future market demands. For example, including due to the change in eentrel-ownership from APET’ 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. Additionally, state- imposed constraints exist on RU enrelment
enrollments in Minnesota ;- Hlineis;-and Kansas. These restrictions 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 non- 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 effectively the
operations of those programs, our results of operations and financial condition could be adversely affected. Continued strong
competition 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 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

RiskFaetor-thatbegins- Stroeng-Our Market and eempetitton-Competition ir-the— Competltlon Institutions Serving
military-Military Students market—"betow-, 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 our 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, 1nclud1ng prov1deli partnering with Onhne Plogr"lm Management
and a shift of for- proht 1n§t1tut10n§ to not- for- profit status. W Of—g 7

ﬁursmg—sehee{s—ln the fall ot %92—3—2024 thele was an 1ndu§t1y wide increase ot app10x1mately 3 2—1—% in undergraduate
enrollment fe&ﬂ&e—ﬁrst—&me—smee—&ﬁaegmmng—e-ﬁ&te—paﬁdefme—as compared to an approximate 2 % increase in the fall
2023. However, despite overall industry—wide-increases in online postsecondary enroHment-enrollments at deeline-of6-—7%
irthe fall2022TFonger-termprojeetions-undergraduate and graduate levels, data 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 , although our overall advertising costs decreased year- over- year in 2024 , increased competition for college-
ready students has led to an increase in the cost of advertising in certain marketing channels. Increases in our advertising costs,
and Centinted-continued increases in the cost of advertising in certain marketing channels, 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 programs, including lower cost
programs. We offer or are working to develop our own alternatives in some of these areas. However, these efforts 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 progralm These tactor% could cause our 1n§t1tut10n§ emollment% revenue, and proht"lblhty to
decrea%e ilgmhcantly g A 8 G 8

could have an adver%e 1mpact on enrollment our hnanmal condition and our results of operatlonq RH—nﬁp}emeﬂted-&uﬁeﬂ
inereases-As more fully described in “ Our Institutions and Operations — Our Institutions — Accreditation — Affordability
and Cost of Attendance ” . certain of our institutions effeetiveJantary2023;for-seleetprograms; APYUS-implemented tuition
and fee increases tm certam or all ﬁs—ﬂeﬁ—nﬂ-}rﬁaﬁ'—aﬂd—vetefan—student@ inrthe-seeond-and-third-quarters-of 2023 -and- HEN

across select or all prog1 ams , as the case
may be . Even w1th SPhese-these INCreases w p 7-, tuition
and fees for our institutions are designed to be affordable and competitive ee}uea&en—when compared to the tultlon and
fees at similar institutions offering the same level of flexibility, accessibility, and student experience . However, higher
tuition and fees eewtd-may 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, whieh-wetld-resaltresulting in lower
enrollments at our institutions and adverse impacts on our financial condition and results of operations . RU’ s actual and
planned closure of campuses or termination of programs on certain campuses may adversely impact RU and us. In




August 2023, RU decided to voluntarily pause new enrollments in the Bloomington, Minnesota ADN program beginning
in November 2023, and, after informing in December 2023 MBN that it intended to voluntarily close the program, RU
closed the program effective June 15, 2024. This program had been subject to adverse action and heightened scrutiny
from regulators as a result of a continued failure to meet applicable regulatory and accreditor requirements. In July
2024, RU closed its Lake Elmo, Minnesota campus and moved all enrolled students at the campus to RU’ s Eagan,
Minnesota campus, which is located less than 10 miles from the Lake Elmo campus. In addition, in May 2024, RU
notified the EAP that it intends to voluntarily close its Green Bay, and Wausau, Wisconsin campuses, effective
December 31, 2025, and 2026, respectively. Taken together, the actions regarding the Lake Elmo campus and Wisconsin
campuses are expected to directly impact approximately 190 students, or 1 % of RU’ s current total enrollment. As RU
evaluates its other campuses and programs, it could make similar consolidation and closure decisions about other
campuses or programs. The closure of RU’ s Bloomington, Minnesota ADN program, Green Bay, and Wausau,
Wisconsin and Lake Elmo, Minnesota campuses, or any consolidation and closure of other campuses or programs may
have an adverse impact on RU’ s enrollments and reputation, which could further impact RU’ s enrollments, operations,
cash flows, and financial condition. Consolidation and closure decisions could also adversely impact online enrollment in
the areas surrounding the closed campuses. In addition, any future consolidation and closure could have a more
significant impact on RU’ s overall student body than these closures . If 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 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 respective regulatory agencies taking certain actions, including: (i) imposing monetary fines, penalties,
or injunctions; (if) limiting operations, including restricting our institutions’ ability to offer new programs of study or to open
new locations, or imposing limits on our growth; (iii) limiting or terminating our ability to grant degrees; (iv) 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; (V) 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; (vi) subjecting us to civil or criminal penalties; (vii) 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. If 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. For example, effective as of July 2024, a new Minnesota
statute prohibits private educational institutions from using agreements that restrict students from disclosing
information in connection with many types of student complaints. In October 2024, MOHE notified RU that it had
determined that RU had used an impermissible nondisclosure agreement with one student. RU has responded to MOHE’
s request for information with respect to this matter; however, there can be no assurance that RU will be able to
favorably resolve this matter with MOHE or that MOHE will not take adverse action against RU, which could reflect a
range of actions, including, but not limited to, fines, penalties, operational limitations, administrative reporting,
monitoring, and up to revocation of RU’ s status as a registered institution in Minnesota, the state where RU’ s main
campus is located. 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. If our institutions fail to maintain their institutional accreditation, they seutd-will 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 acquisition of RU, or the Rasmussen Acquisition, HLC requires
approval before the clo%rng of a transaction in order for an 1n§t1tut10n to maintain accredlted status after clo%rng Fatlure-to-meet

fesu-lt—m—less—e-FPA—&ﬂd—‘vLA—paﬁ-retpat-ten—The %tandards of accredltrng agencre% that accredlt our 1n§t1tutron§ and programs can

and do vary, and aeereditation—-- accrediting 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. Failure to H-ene-efourinstitutions-orprograms
doesnotmeet tts-accreditation criteria or standards or to comply with accreditation policies and requirements could result
in the loss . #ts-limitation, modification, or suspension of accreditation at the discretion of the accrediting agency eould-be
himited; modified; suspended;-orterminated-. Fatlure-to-maintain-The complete loss of institutional accreditation at one of our
institutions would make-etr-, among other things, render the institutions— institution and its students ineligible to
participate in Title [V ané-, TA , and VA programs, and whieh-eetld-have a material adverse effect on our the-nstitation™s
sfudent—enfe-l-l-naeﬂt—enrollments and-, revenue , and results of operations . [n 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 , including as it relates to specific student achievement indicators, 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
obtaining licensure or employment, result in materially reduced student enrollments in affected programs, and have a material
adverse effect on us. If one or more of our institutions does not comply with the 90 / 10 Rule for two consecutive years, it or
they will lose eligibility to participate in federal student financial aid programs. The HEA requires all for- profit education
institutions to comply with what is commonly referred to as the 90 / 10 Rule, which imposes sanctions on institutions that derive
more than 90 % of their total revenue on a cash accounting basis from Title IV programs and other federal educational assistance
funds, as calculated under ED’ s regulations. As more fully described in “ Regulatory Environment — Student Financing Sources
and Related Regulations / Requirements — Department of Education — Regulatlon of Trtle lV Financial Aid Program% —The < 90
/10 Rule 3’ ” for fiscal years beginning on or after January 1, 2023, wh 6 7
3—1—292—3—federal educational assistance funds used to calculate the “ 90 %  side of the ratro 1nclude Title lV funds and a-ny—all
other educational assistance funds provided by a federal agency directly to an institution or a student, including the federal
portion of any grant funds provided by or administered by a non- federal agency, except for non- Title IV federal educational
assistance funds provided directly to a student to cover expenses other than tuition, fees, and other institutional charges. The EB
eonfirmed-that-the-90 / 10 Rule no longer permits institutions to count federal aid for veterans and service members as part of
the “ 10 % ” %1de ofthe ratio. As a reqult effectrve January 1, 2023 TA and VA benefits are included in the “ 90 % ” side of the
i 6 z . While each of our institutions was in

complrance with the 90/10 Rule for %92—3—2024 with APUS’ s relevant percentage for 2623-2024 being 89 %, there is no
assurance that we will continue to be able to comply in future years, particularly at APUS. The Combination (as defined
below) is expected to benefit 90 / 10 Rule compliance and other regulatory considerations; however, there can be no
assurance that the Combination will have the expected benefits or when those benefits will be realized. As a result of the
problems with TA discussed in further detail in the Risk Factor that begins ““ Our student registrations, revenue, and cash flow
have been adversely impacted... " below, approximately $ 18. 4 million in cash payments from the Army to APUS that were
expected to be received in 2021 and 2022 were received in 2023 whiek-. This together with reeent-medifieations-the January
1, 2023, change to the 90 / 10 Rule and enrollment growth among service members as compared to declines in students who use
non- federal educatronal aqswtance funds caused APUS’ s 90 / 10 Rule percentage to increase. As—e-f—Beeen&ber—}l—Z@Q—Zv—




/—I-G—Ru-}e—m—lle%#er—ﬁﬁttfe—ye&fs—m September 2023 APUS Changed its approach to invoicing for TA to offset the effect of the
receipt of the delayed payments from the Army due-to-ArmylenitED-systemissues-. APUS took is-eurrenthy-taling-longer to bill
TA, which had the effect of delaying into 2024 payments for TA that ordinarily would have been received in 2023. We-estimate
that-APUS’ s change in billing approach resulted in approximately $ 22. 1 million of receivables that we would have expected to
recerve in 2023 be1ng recerved in 2024. The %ﬁe—t-he—change in brlhng approach po%rtlvely 1mpacted the “ 90 %7 Srde ofthe

utrhzrng TA from two Week% to frve Week% after course start date to nine Week% after the course start date B-r-l-}ed-aeeeunts

b P e ; h ays— he change in billing approeach
posrtlvely 1mpacted the “ 90 % ” side of the ratlo in 2024 In December 2024 APUS implemented another change to its
approach to invoicing for TA, delaying into 2025 payments for TA that ordinarily would have been received in 2024. We
estimate that APUS’ s change in billing approach resulted in approximately $ 26. 4 million of receivables that we would
have expected to receive in 2024 being received in 2025. While the change in billing approach positively impacted the «
90 % ” side of the ratio in 2024, it reduced operating cash flow in 2024, may result in increased bad debt expense in 2025,
and may cause the “ 90 % ” side of the ratio to increase in 2025 or future years, which could have an adverse impact on
our cash flow and results of operations, as well as APUS’ s ability to comply with the 90 / 10 Rule in 2025 or future years.
The change in billing practice afse-added to our accounts receivable as of December 31, 20623-2024 , and resulted in an increase
to our leverage ratios as of December 31, 2023-2024 , under our Credit Agreement and the purchase agreement for the shares of
Series A Senior Preferred Stock, each as deseﬂbed-deﬁned and discussed in “ Financial Statements and Supplementary
Data — Note% to Consohdated Fmanclal Statements — Note 9 . Long- term Debt ? and “—Note 13 te—eur—aﬂdrted

eﬁ—etu%evefage—r&t—te— Whlle we do not antrclpate that a hrgher leverage ratio W111 have materral limitations on our expected
operatronq for %92-4—2025 it could reiult in reduced operatronal flexrbrhty in %9%4—2025 and future years —I-n—add-rt-ten,—gweﬂ—t-he

-Ru-}e—aefess—t-he—me}ust-rey— As noted n the Rl%k F actor Wrth the captron begrnnrng “ Government and regulatory agencies and
third parties... ”, ED is currently conducting a regular program review at APUS, which includes, among other things, a review of
APUS’ s comphance with the 90 / 10 Rule. APUS has not yet received a program review report from ED, and accordingly, at
this time we cannot predict whether ED could have further feedback or findings on APUS’ s 90 / 10 Rule compliance and
related practices, whether as a result of the program review or otherwise. We cannot predict whether Congress or ED will
continue to modify the 90 / 10 Rule with respect to relevant sources of funds or other aspects of the calculation. For example, in
recent years Congress has considered various other proposals that would modify the 90 / 10 Rule, including proposals to
decrease the limit on Title IV funds from 90 % to 85 %. Such proposals, or other similar legislation, should they become law,
could have a material adverse impact on the operations of our institutions. In addition, atleast-ene-state-states has-have passed
or rand-ether-states-may in the future pass, their own versions of the 90 / 10 Rule that like the new federal 90 / 10 Rule include
TA and VA education benefits or other sources of funds in the “ 90 % ” side of the ratio. To the extent that any additional laws
or regulations are adopted that further limit or condition the participation of for- profit schools or distance education programs in
TA or in Title IV programs, or that further limit or condition the amount of TA for which for- profit schools or distance
education programs are eligible 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 IV programs and, as applicable, other federal educational assistance funds as calculated under
ED’ s modified regulations. If our institutions are unable to attract students who do not depend on Title IV program aid or 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 each of our institutions was in compliance with the 90
/10 Rule for 2823-2024 , we expect continued challenges with compliance with the 90 / 10 Rule, particularly at APUS.
Enrollments at APUS from students who use TA funds have been trending upward, while enrollments from students who use
non- federal educational assistance funds continued to decline. This is making it more difficult to satisfy the 90 / 10 Rule at
APUS. In order to try and address the challenges with respect to 90 / 10 at APUS, we may pursue strategic transactions,
including business combinations and acquisitions. Those transactions may not be successful or could cause disruption to our
operations. For examples of some of the challenges that some types of strategic transactions could have, see the Risk Faeter
Factors thatstarts-with the captions beginning with “ The planned combination of APUS, RU, and HCN ” and “ Business
combinations and acquisitions may be difficult to integrate ... ” below. If any of our institutions fails to satisfy the 90 / 10 Rule
and loses eligibility to participate in Title IV programs, it would also lose the ability to participate in TA because DoD requires
institutions to participate in Title IV programs in order to participate in TA, and ineligibility of either or both of our institutions to
participate in Title IV programs and TA would have a material adverse effect on our enrollments, revenue, results of operations,
and cash flows. Similarly, failure of one of our institutions to meet the 90 / 10 Rule for any fiscal year would require the
institution to notify ED and students of this failure, would result in the institution being on provisional status for two fiscal
years, could subject the institution to heightened regulatory scrutiny and possible adverse regulatory action, and could damage



the institution’ s reputation, which would have a material adverse impact on our results of operation, cash flow, and financial
condition. Failure of an institution to meet the 90 / 10 Rule for two consecutive fiscal years results in the institution becoming
ineligible to participate in Title [V programs for at least two fiscal years, which would have a material adverse impact on our
results of operation, cash flow, and financial condition. DoD’ s MOUs impose extensive regulatory requirements on our
institutions with respect to participation in DoD TA programs, and our revenue and number of students would decrease if our
institutions were no longer able to receive funds under DoD TA programs or if TA is reduced, eliminated, or suspended. As
described in “ Business — Regulatory Environment — Student Financing Sources and Related Regulations / Requirements —
Department of Defense ” and “ Business — Regulatory Environment — Compliance with Regulatory Standards and the Effect of
Regulatory Violations — Compliance Reviews ”, each institution participating in TA is party to an MOU in a similar form
outlining certain commitments and agreements in connection with accepting funds from TA. For example, the MOUs include an
agreement to participate in the DoD” s 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 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, approved for VA funding, and a participant
in Title IV programs. Failure to comply with an MOU could result in an institution losing its ability to participate in TA. We also
believe that in certain circumstances DoD may impose sanctions for a failure to comply instead of denying an institution the
ability to participate in TA, including restricting student enrollment in TA programs, suspending an institution from enrolling
new students, limiting access to military installations, subjecting the institution to heightened compliance oversight, or
otherwise limiting an institution” s ability to participate in TA. In February 2025, ICP notified APUS that it will conduct a
review of APUS compliance with the DoD MOU. If an institution fails to comply with the requirements of an MOU, it could
result in sanctions, up to losing the ability to participate in TA, that could have a significant adverse effect on our results of
operations and financial condition. Students participating in TA constituted approximately 4846 % of APUS’ s adjusted net
course registrations for 2623-2024 . We do not know the scale or nature of future actions that may be taken with respect to TA,
which could include eliminating those programs, reducing the funds, benefits, or level of reimbursement available thereunder,
changing the eligibility criteria for beneficiaries, enacting new restrictions on institutional participation, or imposing other
eligibility criteria on institutions, all of which could impact enrollments from service members. Other administrative changes to
DoD programs could also have negative effects on our enrollments. There have been previous changes to eligibility
requirements under TA that have impacted us, and additional changes that impact us could occur in the future. Additional
changes to TA could occur due to Congressional action or DoD policy and funding changes. For example, the failure of
Congress to pass appropriations legislation has limited the release of funds at times in the past and could do so in the future as
well, including as a result of budget disputes related to the federal debt ceiling. Annual TA funding is limited and could be
exhausted in any given year due to budget constraints or changes in demand or policy. We are unable to predict whether and to
what extent the Armed Forces will 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 * Continued Streng-strong
competition in the mititary-postsecondary education market... ” betew-above , 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 be significantly
reduced, which would result in a material adverse effect on our results of operations and financial condition. See also the Risk
Factor captioned “ Our student registrations, revenue, and cash flows have been adversely impacted and we could eentintete
experience additional adverse impacts as a result of the Army’ s transition to new systems for soldiers to request TA ” below.

HLC could identify deficiencies during hasseheduted-a-comprehensivesite-visitfor- APUSfer-its mid- cycle comprehensive

evaluation review-t-yearfour-of Hs-ten—year-acereditationeyele-instead-ofapaneltreview-APUS and take adverse action
against APUS based on such deficiencies . HLC wil-eenduet-conducted 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 for students in one program. In June 2024, HL.C
affirmed that APUS addressed all concerns regarding compliance with HLC standards. However, Purstant-pursuant to
HLC policy, APUS has-transitioned from the Open Pathway to the Standard Pathway because of the decision to conduct a

focused Vlslt Asa result ofthls transition, APUS is wrl-l—be—subject to aeempfeheﬁswe—sﬁe——ﬂsﬁ—fer—t-he—ye&r—feﬁr—mld Cycle

evaluatlon and related detalls 1nvolv1ng the fepeft—Comblnatlon we-see Busmess - Regulatory Envnronment -
Accreditation — Institutional Accreditation. ” We cannot be sure that the-HLC team-will not identify deficiencies at APUS
during the feeused-mid- cycle comprehensive evaluation site visit or call for negative accreditation- related action against
APUS as aresult. ED’ s reeently-finalized-new gainful employment requirements could materially and adversely affect our
business after-they-take-effeet. Pursuant to new gainfalemployment-or-GE sregulations, that took witttake-cffect July 1, 2024,
ED will determine the Title IV eligibility of GE programs based in part on satisfaction of specified performance levels of two
measures defined by the GE regulations: the debt- to- earnings rates (whlch include two rates, the discretionary debt- to-

earnings rate and the annual debt- to- earnings rate) and the earnings premium measure. ED-previoustyreleased-a-dataset;




fegtsﬁ&ﬁeﬂ&feﬁfh&fhﬁe&meﬂ&mﬁt&ed%%eember%&%@%—ﬁoudms that ldll to satls y 1hc speci 1ui 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 sweutd-will lose access to Title IV funding. Hﬁéeﬁfh&@&fegt&&ﬁeﬂsrthe—f&ﬂtw&e%&nyheﬁetﬂhmsﬁ&&wﬂs
Institutions will generally be >programs-to-satisfy-the-required speet impaet-to report
certain information used to calculate these-these tnstﬁ&ﬁeﬁs—&ﬂd-pfegf&ms-measures to ED by July 31 of each year,
provided that for 2024, ED has extended the deadline numerous times, most recently to September 30, 2025 . We expect
that the earliest a program could lose eligibility is July 1, 2026 , based on the effective date of the regulations, though ED has
delayed its assessment and publication of relevant data. 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, it is difficult to predict whether our institutions’
programs will satisfy performance levels of fatare-GE metrics, including whether the pregrams-tdentified-as-fatinginthe PPD
witHn-faetfatler-whether-otherprograms will fail or pass. Failure to improve certain of our programs’ NCLEX pass rates and 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-disetssed-more-fully-in~Regulatory Environment—State
Autherization+teensure-fathare-Failure to satisfy 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-namber-As discussed more fully in «
Business — Regulatory Environment — State Authorization / Licensure — State Authorization / Licensure of Our

Instltutlons ”?, certain ploomms at certain RU campuses and in LLlldll] states —rﬂe-l-&d-mg—rts—B}eem-rﬂgte&&ﬂd—Meefhead;

v : a8 at;-have not mu state- cstabllshui 11151 time NCLEX
bunhm(nl\s or consecutive years. As deseﬂ-bed-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 helping prepare students and graduates for
successful performance on the NCLEX exam and improving NCLEX pass rates and meeting related standards,
including programmatic certification improvement plans at RU, and curriculum, academic achievement, and course
retake policy changes at HCN, and results for certain programs have shown significant improvement, but there can be
no assurance that our actions or will not have negative effects on RU’ s or HCN’ s enrollment or that we have accurately
identified the underlying reasons for low pass rates or that our efforts to improve pass rates will succeed in a timely
fashion, if at all, or persist to the extent they have been or may be successful. If affected programs are unable to improve
NCLEX scores over time, and in some cases by the deadlines imposed on programs at certain campuses and in certain
states as discussed above, this situation could have an adverse impact on their ability to enroll students and eventually
our ability to continue offering the ADN programs at the applicable campuses. In addition, merely being subject to
disciplinary, probationary, or similar status or requirements 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. Any voluntary, required, or other reduction in enrollment will have an adverse impact on our
revenue. 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 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 goodwill impairment. RU’ s Illinois ADN program was previously 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. As discussed more fully in * Business — Regulatory Environment —

State Authorization / Licensure — State Authorization / Licensure of Our Institutions ”, as-a-restlt;regulators-and-acereditors




not met state- ledbhshad rst- time NCLEX bcnchmarks for three
consecutive years. In FLbllely 2022, RU S lllmon ADN program was placed on probationary status by the-tineis-Department
of Finanetal-and-Professtonal Regulation;-or-IDEFPR ;-as a result of which RU i8-was required to temporarily reduce admitted

students in the program by 25 % and kas-was given two years to demonstrate evidence 01 implementing strategies to correct

deficiencies and satisfy the required NCLEX pdss rate. The -I-ﬂ%ugust%@%?y—t-he—smlc of [llinois enacted legislation that , wh-leh
tooleffeet-effective January 1, 2024,

changed the Illinois NCLEX pass rate ILqulleLnlS [mm a one- year measurement based on first attempts only 10 a thre

ee- year



average that includes all test attempts and removed all nursing programs, including RU’ s lllmois ADN program, from

of approved nursmg programs,

whlch 1ncluded RU’ s thms ADN program w&m&mg—wnhout reference to
probatlon, but it did acknowledge the program aeeredﬂe%er—wet&d—resu-}t—m—RU— S low pass rate H—l-mets—ABN—pfogfam

feﬂowﬁ&g—a—sife—vis%&n—Feb&tary%@%—Heweveﬁtherﬁs—no assurance that IDFPR w1ll not seek toi 1mpose dlfferent or
addltlonal requlrements in connectlon with thls change in leglslatlon withbenefitRU s HlnotsADN-prograntas-antietpated

wIN . The inability of our institutions’ graduates to obtain
professlonal hcensme employment , or other outcomes in their chosen fields of study, particularly in nursing, could reduce our
enrollments and revenue, 11m1t our ability to offer educatlonal programs and potentlally lead to litigation that could be costly to

pla i : 0 v ain-Certain ofourprograms™INCEEX

y ackte aduatesa ai-APUS graduates seek professional licensure,

employment or other outcomes in thelr chosen ﬁelds followmg 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 *“ Business — Regulatory Environment — State
Licensure / Authorization — Federal Requirements for State Authorization / Licensure- State Authorization and Professional
Licensure ”, srew-ED regulations ##H-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, 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 satisfy ABHES accreditation
standards, including specific student achievement indicators, could have a material adverse impact on HCN’ s student
enrollment, revenue, results of operations, and cash flows. ABHES annually reviews student achievement indicators, 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. Ia-As more fully described in “ Business — Regulatory Environment — Accreditation — Institutional Accreditation
>, in prior years, several HCN programs at certain HCN campuses have failed to satisfy ABHES’ student achievement measures,
and asa result ABHES has placed certain locamons and programs on program specific Warmng or outcomes reportmg status




speetﬁe—wammg—s’f&‘fus—aﬁd-ABHES determmes that HCN’ S responqe to the program- %pemﬁc warning %tatui is 1nqufﬁClent 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 #-at 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
1ncrea§ed costs or decreased enrollmentq and nnpalrment of HCN goodw1ll Rera ; : ;

maintain state authorization in the states where they are phyqlcally located the institutions would lose their ablhty to grant
degrees and other credentials in that state and to participate in Title IV programs and DoD TA programs. As discussed in ¢
Business — Regulatory Environment — State Licensure / Authorization ”, to participate in Title [V 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
render that institution nelgtble-unable to participate in Title [V programs, and therefore also TA and VA, to be-unable-te
operate in the state and grant credentials, and to fese-maintain 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 IV 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-those regutationrregulations , 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 SARA or 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 “ Business
Regulatory Environment-— State-Lieensure+Authorizattorrand~-Regulatory Environment — State Authorization / Licensure
APUS and RU must comply with the requirements of 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 , including those approved by
SARA'’ s coordinating entity, the board of directors of NC- SARA in October 2024, or changes to state laws and regulations
and the interpretation of those laws and regulations may limit our ability to participate in the reciprocity agreements, 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 “ Business — 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 “
Business — 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 I'V programs, or the scope thereof. However, also as described in the foregoing section, 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 are currently provisionally certified with ED. If our institutions are unable to successfully maintain
certification , including provisional certification, or obtain recertification to participate in ED” s Title [V programs, they will
not be able to participate in TA because each DoD MOU requires an institution to be certified to participate in Title [V programs
in order to participate in TA. Similarly, an institution is required to be certified to participate in the Title [V 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
eduumon benehts programs would have a material adv erse el‘fect on our enrollments revenue, results of opeldtlons and

15;2623-and-expiring Fane-36;2026—Our subs1d1ary institutions’ failure to meet financial respons1b111ty stand'lrds 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 IV programs. To participate in Title [V programs, an eligible institution must satisfy specific measures of
financial responsibility prescribed by ED 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 “ Business — Regulatory Environment — Student Financing Sources and Related Regulations / Requirements —
Department of Education — Regulation of Title IV 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 —~Genetally-, anrand such stitatien’™s-composite score must be at 1. 5 or
above for the institution to be deemed financially responsible. A Under-eertainreirenmstanees;institutions-with-a-composite
score between tess-than-1. 5-0 and 1. 4 is considered by ED to be in the “ zone. ” An institution in the “ zone ” may be-able
still participate in Title IV programs as a financially responsible institution through the “ zone alternative > or the «
financial protection alternative ” as set forth in ED regulations. 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. ” We
disagree with ED’ s calculation and conclusion and submitted a rebuttal to ED on March 18, 2024. On April 10, 2024, ED
issued a response to our rebuttal, indicating that ED does not agree with our position and reiterating that our institutions
must establish financial responsibility on an alternative basis by-eomptying-. On April 17, 2024, we timely informed ED that
although we continue to disagree with its varteus-eenditions—A-composite score methodology with respect between+-—6-and
+-+4-is-eonstdered-byED-to our deferred tax asset be-inrthe-“=zone-, and-we selected the ** zone alternative ” permits
tﬂs{-rfttﬁeﬁs—te-deﬂ&eﬁsef&te-as the alternatlve ba51s on which we establlsh hmncml responublhty by—meet-rng—speetﬁe

Regulatory Environment — Student Financing Sources and Related Regulations / Requ1rements — Department of Education —



s’ta-te—&trt-heﬁz—'rﬂg—&geﬂetes— (111) provide ugular 1Lp01ts to ED

and-(iv) require our auditors to opine express-an-opintor-on our wmpllamc with the-requirements-tanderthe-zone alternative
requirements; and (v) seek ED’ s prior approval of new educational programs or locations . A-If our institutions are in

the zone for three consecutive fiscal years, then in the fourth consecutive fiscal year they must achieve a composite score
of atleast 1. S. If they do not achieve that score, they will be required to comply with either the “ provisional certification
alternative ” or the “ financial protection alternative > as a condition of continued Title IV participation. Although our
consolidated composite score is expected to be above 1. 5 at December 31, 2024, our next financial responsibility test,
there is no assurance that it will remain at 1. S or above in the future or that if it falls in the “ zone ” in the future that
we will be able to demonstrate financial responsibility. The determination that we are in the zone could also result in
additional adverse regulatory and accreditor requirements , llmltatlons, and actions, including with ILSPLLI to SARA 01101b111ty

—I-f—t-he—fespeet-rve—or as a result of SARA pe

lulur of Ll‘Ldll or to accupl other LOlldlll()nS such as a change in our sysmm of Title IV payment [rom ED for purposes 0[
dleLlISCHlLHI as a result 01 not mcumv financial 1Lspons1b1111y standards, u)uld increase our costs of 1Lgu1at01y compliance, or

-fefna—e-f—ﬁﬂ&ﬂeta-l—pfefeet—teﬂ—te—E—B—Fm more on the manudl 1Lspons1b1111y requlrementspfeﬁs-teﬂs—e-ﬂt-he—BeﬁeﬁﬁfBefeﬂse
Regu-}&t-teﬁs— please refer to Busmess Regu%&tmy—EﬁﬁfeﬁmeﬂHSfudeﬂFFm&nemg—Set&eeﬁrd—Re}&ted—Regt&&ﬁeﬂH

RCUulleIV En\ ironment — Sludml Financing Sourccs and Related Regulations / Requirements — DLde[anl 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 . As more fully discussed in “ Business — Regulatory Environment — Student



Financing Sources and Related Regulations / Requirements — Department of Education — Regulation of Title IV
Financial Aid Programs — Administrative Capability ” . 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. If an Fhese-eritertarelate-to;-among-other-things;institutional-—-

1nst1tut10n s’fa-fﬁng—falls to satlsfy any of the admmlstratlve capablllty requirements . ED may require the repayment of

o-Title IV program funds, ﬁme%y—submﬂﬁen-e-f—aeet&a’ée

fPl-t-}e—I%pfeg-r&m—ftmds—transfel the 1n§t1tut10n from the * advance systefn—method ot payment ot Tltle IV program tundq 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 proglami Wthh Would adver%ely affect our enrollment, revenue, results of operatlonq and financial
Condmon - atton &

fPr&e{%LFmaﬁemH*rd%fegfams—Adﬁﬂmsfmﬁve—G&pabﬁﬂy— ED rule% related to BDTR Clalmq may create ilgmhcant hablhty

that could have an 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 more fully described in “ Business — 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. However, the July 1, 2023, effective date of the 2022 Borrower Defense Regulations is

currently enjoined nationwide by court order . As a —se%#e—e&nﬂe{—pfed-tefwhefher—fhe—ﬁ-n&kfegtﬂ&ﬁeﬁs—w&reqult inrregulatory
changes-that-wonld-harmour-business—As-aresult-of the 2022 BerrowerDefenseRegulations-injunction, ED announced that

while it will not adjudicate any borrower defense applications under 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 thatwould-result-resulted 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. As discussed The class settlement agreement would also provide...... other issues, are more fully described in “
Business — Regulatory Environment — Student Financing Sources and Related Regulations / Requirements — Department of
Education — Regulation of Title IV Financial Aid Programs — Borrower Defen%eq -l—m-l-l-l-teﬁ—rn—}e&ﬂs&ﬂ—Deeember%G%—,
APUS,RU and HCN have received from ED Z2BDTR claims a

+5;2622-for students attending HEN-between2607-and2622,-sccking -m—t-he—&ggfega{e—a dlgcharge of appfe*m&&te}y%—l—loans

dated after July 22,2022 . Each of the respective institutions 4-mithenintoans-R-and-HEN-dispute-disputes the validity of
these claims and have-has filed responses to them with ED. We-Due to the 2022 Borrower Defense Regulations injunction

we cannot predict whether the final regulations will result in regulatory changes that would harm our business,and we
cannot predict,if the 2022 Borrower Defense Regulations arc upheld, unable-te-prediet-whether ED will grant BDTR relief
for the claims,or if so,whether it will seek recoupment from RG-and+er-our HEN-institutions . However,if in the future our
institutions are subject to ED recoupment actions,our business,reputation,enrollments,and financial condition may be adversely
impacted Whtle-. The postsecondary education regulatory environment has changed and may change in the future as a result of
U. S. federal elections. Changes in Presidential 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, recelpt of funds under student financial a%swtance progralm and
cost of doing business. The Trump administration : —S: ;
%&wﬂd—te-sttppeﬁ—mefe—fegt&&&eﬁ—ef—andcurrent estriet : ofitinstitutions;gai
bmteh—&nd—be%h—hetmes—e#Congre%% ; —S—federal-mi eett

and Could act to change existing ED pohele% and practlcei with respect to matters related to poqtsecondary educatlon 1n§t1tut10n§

President Trump and members of his administration have also stated Forexample; ARPA;-which-medifies-the HEA>s-90-/

+6-Rute-torequire-that the administration intends to dismantle ED, limiting a-fer—profitinstitution-derive-notless-than 106
pereent-of-its revente-fromsoutrees-functions to only those that are statutorily required or transferring oversight of certain

functions to other agencies. In addition, news reports indicate than-that “~federal-edueation-assistanee-funds>-was-enaeted
#12624-and-- an Executive Order ED-hasissued-finalregulations-to this effect is reportedly pending address-the-96-+10-Rule



, NOT can we predlct the extent to whlch the Trump
admlnlstratlon and Congress, or any future admlnlstratlon 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 or
federal funds disbursed to schools through Title IV programs or TA. For example, even without changes being made to
Title IV programs, more general changes or uncertainty at ED could cause disruptions or delays in the processing of
Title IV or other necessary interactions with ED. Significant changes to ED or to federal regulation of higher education
could have a material adverse impact on our enrollment, revenue, results of operations, and financial condition . 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 *“ Business —
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 MOUSs 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 aresult, 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 “ Business — 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 7, if the cohort default rate for any year exceeds 40 % in any single year, or exceeds 30 % for three consecutive years, an
institution loses eligibility to participate in Title IV programs. If an institution’ s cohort default rate equals or exceeds 30 % for
any given year, it must establish a default prevention task force and develop a default preventlon plan Wlth measurable
objectives for improving the cohort default rate. Gevernmen d In September 2024,
ED released final official cohort default rates for institutions for federal fiscal year 2021 with ED reporting a zero
percent cohort default rate for APUS, RU, and HCN. These rates were favorably impaet-impacted ef by regulatory relief

provided in connection with the COVID- 19 pandemic pursuant to h&ve—&rﬁet&Hy—}ewefed—etuﬂnsﬁm&eﬁs—eeheﬁ—éefatﬂf
f&tes—whlch borrowers Wlth Tltle v program reverth

befrewefs—afe—}ess—l-rke}y—te-defat&t—eﬁ—ﬂaeﬁloans were and—emﬁnsﬁ&meﬁs—eeheﬁ—éefat&t—r&tes-afe—}ewe%not required beeatise
6 g et-t0 make payments —I-ﬂ—}uﬂe—?_’-e%iv—

these developments, ED 1mplemented has—&ﬁﬁeuﬁeed—a 12 month “on- ramp ” to repayment, running from October 1, 2023,

to September 30, 2024, during which se-that-finanetaly-valnerable-borrowers whe-were not placed into default for miss
missed monthly-payments durtng-this-. The end of COVID- 19 pandemic- related student loan forbearance and the 12-
month “ on- ramp ” period may lead wilnot-be-eonsidered-delinguent,reported-to higher ereditbureaus; placedin-default
rates in the future ;orreferred-to-debt-eoteetionragenetes-. ED has also announced other actions intended to provide debt relief

and support for student loan borrowers, such as instituting a new income- driven repayment plan. However, there can be no
assurance that our institutions’ cohort default rates will benefit from these efforts 5 — -
pertod-may-alselead-to-aninerease-n-defandts-. [ one of our institutions loses its eligibility to participate in Title I'V 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. We rely on third parties to administer elements of APUS’ s, RU’ s, 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 tranqltlon Wthh could have a material
adverse effect on our financial condition. stla ; ; ;

eeﬁd-i-t—ieﬁ—aﬁd—feﬁ-l-ts—e-ﬁepef&t—ieﬂs—()ur institutions W111 be %ubj ect to sanctions that could be mater1a1 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 “ Business — 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 IV program funds for 5 % or more of students sampled in
connection with the institution’ s annual Title IV 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 “ Business — Regulatory Environment — Student Financing
Sources and Related Regulations / Requirements — Regulation of Title IV Financial Aid Programs — Substantial
Misrepresentation ”, ED may fine, suspend or terminate the participation in Title IV programs by an institution that engages in
substantial misrepresentation regarding the nature of its education program, its financial charges, or the employability of its
graduates. If administrative actions or litigation claiming substantial misrepresentation were brought against our institutions, we
could incur legal costs related to their investigation and defense, which could materially and adversely impact our financial
condition. Enforcement of laws related to the accessibility of technology continues to evolve, which 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 *“ Business — Regulatory Environment — Department of Education — Regulation of Title IV Financial Aid
Programs — Accessibility for Students and Disabilities 7, ED’ s Offtee-for-Civit-Rights;or-OCR s-has in recent years taken
enforcement action against higher education 1nst1tut10ns in connection with the inaccessibility of their websites and online
learning management platforms to persons with a disability. In 2022, OCR initiated a rardemrcompliance review of APUS’ s
learning management system and courses. In August 2024, OCR identified we were out of compliance with certain
accessibility requirements for people with disabilities for ten courses. Currently, APUS is cooperating with OCR on a
resolution to bring APUS into compliance. At this time, we cannot predict when the-euteeme-ofthe compliance review of
swhen+t-will be completed , additional costs associated with compliance , whether there will be any adverse-further findings
trthe-resulting-eomphianeereview-, 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 lawqults alleglng fallure to Comply W1th lawq that prohlblt dlscrlmlnatlon on the basis of dlqablhty —sueh—as—t-he—e}ass




and-eosts-ofhitigatton-. 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 partlclpatln}a in Title IV promams and ED OIG regularly conducts audits
and investigations of such institutions. d pro :

—In July 2023, ED began a program review of APUS’ ] admlnlstratlon of Tltle v
programs during the 2021- 2022 and 2022- 2023 award years that , among other things, includes a review of compliance with
the 90/ 10 Rule. AAPUS has not yet received a program review report from ED. Accordingly, 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 hablhty or other limitations on APUS as a result of the review —}n—September—ZGQ—Z,—R—U—feeeﬁfed—a-pfegf&m—feﬁew—fepeﬁ

-pfeﬂded- In addition, the FTC has 1nvest1gdted and, in some cases, brought lawsmts agamst for- profit institutions alleglng that
the institutions engaged in deceptive trade practices, and the CFPB CensumerFinanetal-ProteettonrBureaw-has sued for- profit
1nst1tut10ns for engaomg in allegedly 111egal predatory 1end1n pr’lCthGS —Iﬂ—@efeber%@%l—rrmﬁlﬁt—tt—tﬁiﬂed-a—bfaa&—b&se&

FTC announced that 1t Would be enhancing its enforcement cooperation with other agencies Wlth over31ght of educatlon’ll
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 our institutions, or if 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 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 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, Wthh may materlally ddversely affect our dblhty to operate. Investigations by state Attorneys General,

A i ; v y other f01— profit 1nst1tut10ns may result in
1ncreased regulatory burdens and costs and may 1mpact our reputatlon 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 , including allegations of improper recruiting, compensation, and deceptive marketing
practices, among other issues, 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 . State attorneys general may also take adverse positions on laws and apply
them to institutions that offer wholly online education to students in the state . 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 providers such as us for programs for their employees or for other training purposes. If we undergo a change in
ownership or control, ED will place our institutions on provisional certification if 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 “ Business — Regulatory Environment —
Regulatory Actions and Restrictions on Operations ”, an institution whose parent undergoes a change in ownership resulting in a
chanoe of control loses its ellglblhty to partlclpate in Tltle v proomms and must apply to ED in order to reestablish such

ses—Lor example as described in ¢
Busmess - Regulatory Env1r0nment Student Flmncmo Sources and Related Reouldtlons / Requlrements — 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 temperary-provisional certification , with certain qualifications more fully described in *
Business — Regulatory Environment — Regulatory Actions and Restrictions on Operations ” and “ — Student Financing
Sources and Related Regulations / Requirements . These growth restrictions could limit or adversely affect RU’ s
growth opportunities, including restricting its ability to serve additional students, particularly additional nursing
students. 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 . 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’ certlhcatlon to pdlthlpdte in Tltle 1A% programs Would ddversely affect our 1nst1tut10ns




v ; arty-a Sis ; —If regulators do not approve or delay their approval of
transactions involving a change of control of our Cornpany or of institutions that we own or acquire, our and our institutions’
ability 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 reeetvirg-obtaining , 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
decrsrons by us and our stockholders regardrng the sale purchase transfer, issuance, or redemptron of our stoeHn—add-rtieﬂ—the

eenﬁﬂeﬂ—stock Growth restrictions that ED could 1mpose asa result of change in ownershrp are more fully descrrbed in‘
Business — Regulatory Environment — Regulatory Actions and Restrictions on Operations ” and “ -— Student Financing Sources
and Related Regulations / Requirements . Congress has in the past changed, and may in the future change, eligibility standards
and funding levels for federal student financial aid 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
HEA must be periodically reauthorized by Congress and each Title IV program must be funded through approprratlons acts on
an annual basis. v 0 ;

reauthorlzatron legislation will be enacted Modrfrcatrons to the HEA could occur as part of reauthorrzatron which could require
us to modify our business practices and increase administrative costs, thereby negatively impacting our results of operations.
Future Congressional action, including in reauthorizations or appropriations acts, may result in legislative 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 may propose legislation to alter or 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 educatlon sector erl be
passed by Congress or s1gned into law in the future ; ; ; an

y v pt-. The reallocatron of funding among T1tle
IV programs, rnaterral changes in the requirements 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 HCN’
s extended payment plan eptien-options could subject us to fines, penalties, obligations to discharge loans and other injunctive
requirements. HCN offers an-extended payment plan eptier-options designed to assist students with educational costs, including
tuition and fees. The extended payment plan is subject to various federal and state laws and regulations, as discussed in
Business — 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 [V 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 eentinte-te-experience
additional adverse impacts as a result of the Arary-Armed Forces ° s-transition to new systems for soldiers to request TA.
APUS relies on the ability of the Armry-and-the-other-branehes-efthe-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 with delays and disruptions to 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 nnpact on registrations and revenue, proﬁts and cash flow in the second and third quarters of 2021 =

d o A= A

August 2022, the Army transmoned from the 1n1t1a1 version of ArmylgnltED to an upgraded ArmylgnltED 2.0, W1th anew
third- party service provider, and announced that all TA requests for courses would be required to be submitted via

ArmylgnitED 2. 0. As part of this change, the Army stopped allowing institutions to submit invoices for a portion 0f 2022,
which -tm-paeted—delayed our ability to collect on our accounts recelvable and caused our accounts receivable to increase =

APYES- The nnpact of the delayed receipt of funds and APUS’ s change in b11hng process are dlscussed in further detall in the
Risk Factor that begins “ If one or more of our institutions does not comply with the 90 / 10 Rule ... ”. There can be no
assurance that our continued efforts to mitigate any adverse impact of the transition to ArmylgnitED 2. 0 on accounts receivable,
bad debt, and cash flow will be successful or that ArmylIgnitED 2. 0 will work as expected. Difficulties associated with the
transttionrto-ArmylgnitED-or-any further upgrade or transition to a new service provider, including the related data migration,
could cause further disruption to setdiers-service members ° ability to seck 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, in February 2025, the service provider for the Army and Air Force
experienced difficulties with routine system maintenance and upgrades resulting in an approximate two week service
outage. Additionally, VA has announced multi- year plans to upgrade systems used for veteran education benefits, and we have
no assurance that 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 in the past
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 future interest rate increases. Any-tnereases-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 [V 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 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 2623-2024 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.
The planned combination of APUS, RU, and HCN may not be completed, or may not be completed on the terms
currently contemplated, and if it is, the expected benefits may not be realized, any of which could have a material
adverse impact on our business, financial condition, and results of operations. As described more fully under “ Business
— Regulatory Environment — Accreditation — Institutional Accreditation — The Planned Combination of APUS, RU, and
HCN ”, on January 28, 2025, we announced our plan to combine APUS, RU, and HCN into one consolidated HL.C-
accredited institution to be named American Public University System, which will be a university system encompassing
all APUS, RU, and HCN programs, campuses, and operations, or the Combination. As a result of the Combination, the
combined institution will have two divisions tentatively named (i) APUS Global, comprised of AMU and APU and (ii)
Rasmussen, comprised of RU’ s campus- based and online nursing programs, RU’ s healthcare programs, HCN’ s
campus- based healthcare programs, and RU’ s non- healthcare programs, with final names to be determined closer to
closing of the Combination. We anticipate completing the Combination in the third quarter of 2025 subject to obtaining
required approvals and ED taking related actions, but we may be unable to complete the Combination in an efficient,
cost- effective manner, or at all. In addition, we may not fully realize the projected benefits of the Combination, if at all,
or it may take longer to realize those benefits than expected, including, without limitation, addressing regulatory
compliance and other regulatory considerations. We may experience challenges with respect to maintaining and
increasing student enrollments, delays, business disruption, increased costs, including from lost synergies, negative
market reaction to the announcement and planning for the Combination, and other challenges during or following the
Combination, which could adversely affect the Company’ s business, financial condition, and results of operations. We
may also experience challenges in attracting, retaining, and motivating key personnel during the pendency of the
Combination and following its completion, which could harm our business. In addition, the Combination will require
substantial management attention and could detract attention from our and our institutions’ day- to- day business
operations, which may disrupt our ongoing business and may adversely impact relationships with students, employees,
and other counterparties. In addition, APUS, as the surviving institution, will need to obtain required approvals from
state agencies, including state boards of nursing, in order to operate in the states where HCN and RU currently operate.
There can be no assurance that APUS will obtain the required state and ED approvals, including ED approval to expand
APUS’ s Title IV certification to encompass the RU and HCN programs and location, nor can there be any assurance
that APUS will obtain those approvals on a timely basis. If required approvals and accreditation are not obtained, we
may not be able to complete the Combination. If we are not able to complete the Combination, or if there is a negative
reaction from students, employees, or other material stakeholders, our reputation, business, results of operations, and
our ability to comply with regulatory requirements may be materially adversely impacted. 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 dcqumtlons From time to tlme we explore
or enter into business combinations and acquisitions ; :
which are typically accompanied by a number of risks, including: ¢ failure to consummate or deldy 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; e 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 sueh-as-irthe-ease-of the RasmussenAeguisition—; * 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 charges of $ 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 years ended December 31, 2022 and
2()23 Iespecm ely, to leduce the canymg value of RU goodwill and mtans_lble assets as a result of determining that the fair




Ra%muqsen Acquisition was, and our acqurirtron of any other educatlonal institution would also likely be, con@rdered 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, or issuances of
debt or equrty, as in connectron with the Ra%muqsen Acqumtron which could adversely affect our financial condrtron We have

future acqurirtron 1nc1ud1ng cost savrngg and other synergies and growth opportunities, during the anticipated time frame or at
all, as has occurred to an extent with respect to the Rasmussen Acquisition . For example, events outside our control, such
as changes in regulation and laws , public health crises and disease epidemics and pandemics, and economic trends, could
adversely affect our ability to realize the expected benefits. A~The 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 operatronq and level of expen@es which may adverqely affect the value of our

1n§t1tut10n§ and challenges encountered due to the ongoing operation and expansion of this model could cause qtrategrc 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, our integrated curriculum and testing services, and
financial ard proces%rng, and expect to rely more heavrly on such vendors, particularly through cloud computrng services, in the
future v Ao :

teehﬂe%egy—m&ﬂaged—seﬁ&ee—epef&t—teﬁs—Whrle we monitor and assess Vendor service, it is po%qrble that the quahty of service

and the timeliness of vendor responses may be less than the service and responsiveness that we or our institutions would provide
. In addition, the transition of services to new third- party vendors may take longer than expected or pose other

operational challenges . Using third- party vendors increases compliance risk that the vendors may not adequately protect

personal 1nforrnat10n or that they may not comply with apphcable federal or state regulatrom Furthertranstttoning-from

efsewree—as—eerma&red—te—t-he—pm%preﬁder—ln the event th1rd par ty Vendorq ful to provrde services or pr0v1de 1nadequate

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. See also the Risk Factor with the caption beginning
“ Significant system disruptions to our computer networks, technology infrastructure, or online classroom
infrastructure, or to the networks, infrastructure, and systems, or business of third parties ... ” 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-deeline-address any
downtrends 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 and the Combination , could lead us to reduce enrollments, 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-ete-with-the- Rasmussen-Aequisitionror-fo make assist
APESHiraddressing 90--H0-Rute-eomphianee;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. 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 IV 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. e cannot maynotbc able-to-sueeessfully-manage-certain that
our institutions’ systems and l-rmrt—processes w1ll continue to be adequate in the face of 1ncreas1ngly sophlstlcated fraud

We—wrl-l—be—ab-le—te-expand such systems and processes at a pace consistent with the changmg nature of these fraud schemes Our
institutions, in particular APUS and RU online programs , 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 [V
programs to refer to 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 capab1lrty Z-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 ;e ARTSs-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 diverse-and-highly qualified faculty, management,
administrators, and other skilled personnel to our institutions . We strive to retain our talent and closely track retention
among our employees, both staff and faculty . 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 1+s-may be intense, especially
for faculty in specialized areas and qualified executives, and in areas such as information technology and finance. We also
believe that current job market dynamics, including low unemployment, have further increased the challenge of hiring and
employee retention. A ?here—ee&fmues—ﬂaew&heﬁage—&raeeess—te—nursmg faculty shortage continues in certain markets ,
which may impact our ability to recruit and retain qualified nursing faculty for programs at beth-R-our nursing and HEN
healthcare- focused institutions . If we are unable to keep faculty to student ratios at satisfactory levels, we may implement
certain initiatives, including, without limitation, increasing admissions standards and capping the number of students that can be
accepted to the programs, in order to concentrate on student satrsfactron and success and focus on 1mprovmg N CLEX scores.
These measures could have an adverse impact on emollment ' it ; ;

-39—%—was—mve-luﬂf&w—Any farlure 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-andinekastve-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-efeotherexecutive officers
retire or otherwise depart our Company over the last several years and we continually evaluate our leadership structure ,
including in connection with anticipated departures . While we have entered into employment agreements with certain eur
Ghref—E—xeeut—rve—executlves Gfﬁeeie&nd-etueelﬂef—&naﬁela-l-efﬁeef these we-do-nethave-cmployment agreements with-other
o-have-do not prevent eur-the executives from voluntarily
ceasing to Work for us. To the extent that we lose experrenced 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 slgnlﬂeantly 1mpact our buslness and results of operauons Feﬁex&mp-le,—duﬂﬂg—z@%—,

our management team and to attract and retain hlgh callber talent, 1nclud1ng 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 reductions in force, and any savings may be offset by increased costs in

other areas. We have h—the—tlmd—quaﬁere%*e—eefmﬁeted—a-redﬂe&eﬂ—m feree+hat—fe3tﬂ-ted—tn—the past termrna&en—e-f—?‘l-

add-l-t—reﬁal—eppeftuﬂ-rt—tes— There can be no assurance that we Wlll be—sueeessfu-l—ef—recognlze the benefits we anticipate from eur
these efforts. Some cost savings efforts —Farthermere;some-of the-antieipatedsavings-may be offset by increases to wages and
salaries 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 d1fﬁcult to hire and retain quahﬁed pelsonnel See « We—have—hm—rted—expeﬂenee—m

Condltlon and Results of Operatlons =
OverVIew Reductlons in Force ” for more mformatlon Our llmlted ab1hty 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 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 mal(es it challenglng to adopt and nnplement approprlately balanced 1nst1tut10nal
policies governing these practices. W d-d
this-material-posted-endine—Third pa1t1es may raise clalms agalnst us and— our 1nst1tutlons , Or our 1nst1tut10ns’ faculty
members or students 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 , and harm our institutions’




reputatlons and relatlonshlps with members of the mllltary and government regardleq@ of Whether the clalms have merit =

go’v‘efﬁmeﬂt— Our insurance may not cover potentlal clalms 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
2023 or 2024. Furthermore, in order to demonstrate compliance with regulatory metrics related to our operations in
Florida, in the fourth quarter of 2024 we had to make a capital contribution to RU . If our operating subsidiaries are unable
to pay dividends or make other payments or distributions, and we are instead required to fund their operations , or we are
otherwise required to keep capital in these operating subsidiaries , 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, asré-investigations by state attorneys general into for- profit
postsecondary education institutions, and compliance reviews or similar proceedings brought by regulatory agencies, which
are described above under the heading “ Risks Related to the Regulation of Our Industry ”. Even if we are able to successfully
defend against lawsuits or claims, Steh-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, monetary damages, fines, limitations, loss of Title IV funding, injunctions, or other penalties,
including the requirement to make refunds, and, as a result, negatively affect our results of operations. Risks Related to Our
Technology Infrastructure Our-ongeing-transitton- Transitioning away-from-CoHegis-for-outsourced RU marketing and
information technology functions to internal functions and for certain information technology functions, a new-managed
service provider may not be timelyefficient s-or cost- effective, or may pose other operational challenges. RU hkas-historically
relied on Collegis for a variety of outsourced marketing services and 1nfor1natron technology functron% under one contract for
marketlng services and another for 1nformat10n technology 5 s ;

------------ e servrceseentraet—was—ﬂ&efe&fteiemﬂtua{-}y
term-mated—ef-feet—we—h&u&w—?v—l—l‘@%— We have tranqltroned the marketmg seﬁ-rees—and certain are-in-the-midst-eftransitioning
the-information technology services eurrently-outsenreed-to-CoHegis-back to our operations ette-, and, ene— on April 1 ermere
other-third—party-vendors-by-September36-, 2024 , as part —We-expeet-to-eonduet-the-majority-of our technology
transformation program, we transitioned portions of our technology function to a managed service provider for certain
services including service desk, student support, end user support, and network management and operations. The second
phase of the technology transformation program, which included the insourcing of the information technology transitient
functions to APEI for our RU Segment, and ineur-mostofthe assoetated-expenses-n-outsourcing of certain services to a
managed service provider, was substantlally completed as of September 2024. Fhe-This transition has caused and may
continue to withinthe-fatare-cause us to incur additional expense related to transferring assets and services. The complexity and
breadth of this insourcing and outsourcing creates inherent risks, including the risk of inefficiencies and significant disruption
of typical information technology and business processes as new operations come are-eeming-online, a decrease in quality or
speed of service as-eompatred-to-the-third—party-provider, and unexpected additional expenses. For more on the risks related
to our use of a managed service provider, see the Risk Factor with the caption beginning “ Significant system disruptions
to our computer networks, technology infrastructure, or online classroom infrastructure, or to the networks,
infrastructure, and systems, or business of third parties ... ” We have expended and need to continue 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 have invested and need to
continue 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, Al artifteiat
nteligenee-interactive and immersive user and learning experience technologies such as those that leverage Al 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-For example, in April 2024, APU announced its plan to expand its reach to
become a global digital university that integrates emerging technology and enhanced teaching and learning
opportunities for faculty and students. In addition, 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 , and the




Combination . 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
information technology resources than expected, or may otherwise adversely affect our financial condition. As a result,
replacing 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. Increased use of A1
may present operational, reputational, legal, regulatory, and competitive risks and could result in additional costs, each
of which could materially and adversely affect our business, financial condition, and results of operations. We are
making investments in the use of Al throughout our business. We plan to increase our use of systems and tools that
incorporate Al- based technologies for students, employees, faculty, and staff. Al is an emerging technology and, as such,
presents the following inherent risks: « Other postsecondary institutions may more successfully and quickly integrate Al
as a means to facilitate business growth, decrease operational expenses, and improve the student experience, which may
cause us to be unable to attract or retain students or faculty and staff. - We may be unable to implement Al technologies
in a cost- effective manner or in manner that appeals or is satisfactory to current or prospective students relative to other
institutions. * AI may hallucinate or be error- prone, demonstrate biases or discriminatory practices and responses, and
its use may result in other perceived or actual legal, compliance, privacy, security, and ethical risks. * Due to changing
regulatory conditions and related compliance obligations and otherwise, may be unable to develop effective policies and
provide adequate training regarding proper use of Al, which could lead to misuse by employees, faculty, and staff. Al
may also subject to misuse by students. * While Al technologies may help provide more tailored or personalized learner
experiences, its use this manner, and the associated risks, including the risks of increased plagiarism, cheating, and
academic integrity, is subject to ongoing debate in the education industry. * The use of Al technologies may make us
more susceptible to cybersecurity incidents that affect the personal data of end users of Al applications. Such
cybersecurity incidents may be more complicated to discover due to the nature of AlL. » Compliance with new or
changing laws, regulations, or industry standards relating to AI may impose significant operational costs and may limit
our ability to develop, deploy, or use Al technologies. * Any disruption or failure in our Al systems or infrastructure
could adversely impact our operations. Some or all of the foregoing risks could result in additional costs or materially
and adversely affect our business, financial condition, reputation, and results of operations. Significant system disruptions
to our enrre-computer networks, technology infrastructure, or online classroom infrastructure, or to the networks, infrastructure,
and-systems , or business 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 ,
mistakes or malfeasance by our workforce , 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 and managed services . We use third- party services such as cloud computing and
software- as- a- service for certain aspects of our operations , and a managed service provider for certain services including
service desk, student support, end user support, and network management and operations, and are reliant on the
capabilities of venders-the third parties for such functions. W¥enders-These third parties may take actions beyond our control
or experience financial, organizational, or other disruptions that could adversely affect our access to the-their providers>
services, including by discontinuing or limiting our access to their platforms er, modifying or interpreting their terms of service
or other policies in a manner that impacts our ability to run our business and adversely impacts our operations —t-addition-, or
providing us with service quality that does not meet our expectations, standards, or needs. there-There is no assurance that
we will be able to renew contracts with enders-third parties 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. Cybersecurity incidents 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 information that is confidential, proprietary, personal, or otherwise sensitive, including
financial and confidential business 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 security incidents, 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, or intentional or unintentional misuse or loss of 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, personal, or otherwise sensitive information experience cyber- attacks or security incidents in the future or we learn
of a past 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 or to address resulting regulatory investigations or litigation. Such incidents
could result in imposition of penalties, disruption to our operations, 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 will
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 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 sufficient protection
of our computer networks against cyber- attacks and security 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, personal, or otherwise sensitive
information on their systems. Incidents at third- party vendors may also affect our network systems. System disruptions and
security 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 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 impact our security and disrupt our systems. These risks increase when we
make changes to our network 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 prescriptive measures in data security and cybersecurity
laws could contribute to any such regulator or court findings of inadequacy. 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. Higher education institutions also face a growing array of Al- based threats. 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 [V 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 , as amended by the CPRA, 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
1nformat10n The CCPA prov1des for penaltres and 1ncludes a prlvate rlght to action for certain data breaches fPhe—GP-Ib*

disetosure—Other Comprehensrve state privacy laws that our institutions may be subject to wrth varying requirements also came
into effect in 2023. 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 following: ¢ price and volume fluctuations in the overall stock market from time to
time; * significant volatility in the market price and trading volume of comparable companies; * the actual, anticipated, or
perceived impact of changes in the political environment, government policies, laws and regulations, or similar changes made
by accrediting bodies; ¢ adverse rulings or 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 seasonal
and other fluctuations in our results of operations as a result of variances to the student populations of our institutions and
related fluctuations in expenses ; * 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 ; » regulatory burdens and risks associated with a change of control or ownership; ¢ an inability to
realize in full anticipated benefits of acquisitions ; or * investment strategies or other actions by those trading in our stock. 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 avallable or adequate to cover these
claims. : : : : : acing

may face rrsks assocrated with stockholder actlvrsrn Pubhcly 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 aetivity-activism and demands and may be subject to further aetivity-activism and
demands in the future. Such aetivities—-- activism 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-Environmental, social, and governance, or ESG, matters and the perception of our activities in
these areas by stakeholders may impact our business and reputation. Governmental authorities, non- governmental
organizations, investors, external stakeholders, faculty, employees, and students are increasingly sensitive to ESG-
related matters, such as diversity and inclusion, environmental stewardship, support for local communities, corporate
governance and transparency, and addressing human capital matters in our operations. Our ability to compete could be
affected by changing preferences and expectations of our stakeholders and our failure to meet their expectations. We
risk negative stockholder reaction and activism, including from proxy advisory services, as well as damage to its brand
and reputation, if we are perceived as not acting responsibly in key ESG areas. In addition, stakeholders may disagree
with our ESG- related priorities and initiatives. If we do not meet the evolving and varied expectations of our
stakeholders with respect to ESG- related matters, we could experience reduced enrollment, face reputational harm, be
subject to adverse governmental action, or experience other negative impacts on our business and results of operations.
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