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Minor, Robin
. __________________________________________________________________________________________________________________________________________________________|

From: Minor, Robin

Sent: Tuesday, June 26, 2018 8:59 PM
To: Jones, Diane

Cc: Frola, Michael; Smith, Kathleen
Subject: Re: Urgent Question

Thanks!

On Jun 26, 2018, at 7:59 PM, Jones, Diane <Diane.Jones@ed.gov> wrote:

Hi Robin,
| will reach out to Barbara tonight.
Diane

From: Minor, Robin

Sent: Tuesday, June 26, 2018 3:52 PM
To: Jones, Diane

Cc: Frola, Michael; Smith, Kathleen
Subject: FW: Urgent Question

Diane,

Shelly from Dream Center called Mike and said HLC is not moving on their position to allow the students
scheduled to complete by December to graduate from an accredited program. This will affect about 600
of the 2000 students at the HLC schools. Shelly wants to know if we have anyone who can reach out to
HLC and try to convince them otherwise before their board meeting this week. You had indicated last
week that you were going to call them. Did you have that conversation and if so, did this topic come
up? If not, would you deem it appropriate for either you or us to follow up with them on this issue?
You can contact Mike if you have any questions regarding their conversation. Thanks.

Robin



Frola, Michael

From: Frola, Michael
Sent: Wednesday, June 27, 2018 7:41 PM
To: Holland, Linda; Smith, Kathleen; Minor, Robin; Bennett, Ron; Mangold, Donna; Finley,

Steve; Menashi, Steven; Jones, Diane; Riemer, Jeffrey (Justin); Johnson, Wayne;
Smith, Kathleen; Bennett, Ron

Cc: Frola, Michael; Smith, Joseph
Subject: DCEH Closure Update

Good evening,

Dream Center has initiated the closure process of 32 Dream Center locations that are expected to operate until
December 2018. Please note Dream Center has confirmed they will not be precipitously closing these locations or the
locations they plan to continue to operate at this time.

Here is the timeline Shelly from DCEH sent me about notifying states, accreditors, school officials, and students:

06/26th - 29th
Communication of school closures:

. State Postsecondary Boards

. HLC proposal to accredited 12/31/18 Grads

. Regional Accrediting Commissions

. Notice to the Consent Judgment Administrator

. Notice to Campus presidents, enrollment, staff and faculty

07/06
Student communication and transit to online

This closures comprise 19 Art Institutes, 10 Argosy, and 3 South University locations.

Listing of Campus Closures by Institution

Art Institutes (19 Locations) Argosy University (10 South University (3
locations) locations)

* The Art Institute of Charleston 009270-04 <+ Argosy University — Dallas 021799-19 * South University — Cleveland

* The Art Institute of Charlotte 008878-08 » Argosy University — Denver 021799-30 013039-22
* lllinois Institute of Art012584-00 * Argosy University —Inland Empire * South University - High Point
» The Art Institute of Colorado 020789-00 021799-32 013039-23
« The Art Institute of Colorado 020789-04 = Argosy University — Nashville 021799-14 + South University — Novi
* The Art Institute of Michigan — Detroit = Argosy University - Salt Lake City 013039-14
012584-05 021799-35
* The Art Institute of Fort Lauderdale » Argosy University - UT National Guard
010195-00 Base, SLC 021799-43
* Harbor Place Building 010195-01 * Argosy University - San Diego 021799-
* The Art Institute of California — Hollywood 29
021799-38 *  Argosy University - San Francisco Bay
* AiHollywood (The Shed) 021799-40 Area 021799-08

» The Art Institute of Indianapolis040513-  * Argosy University —Sarasota 021799-18
04 * Argosy University — Schaumburg 021799-



* The Art Institute of California—Inland 21

Empire021799-48 * Argosy University — Northern Virginia
* The Art Institute of Tennessee — Nashville 021799-03
009270-03

* The Art Institute of California—Orange
County021799-44

* The Art Institute of Philadelphia 008350-
00

* The Art Institute of Philadelphia 008350-
01

* The Art Institute of Phoenix 040513-00

* The Art Institute of Portland 007819-00

* Industrial Design Workshop 007819-02

* Culinary Arts Facility 007819-03

* The Art Institute of Raleigh — Durham
008878-09

* The Art Institute of California—
Sacramento 021799-45

* The Art Institute of California— San
Francisco 021799-43

* lllinois Institute of Art —Schaumburg
012584-01

* The Art Institute of Washington 009270-
02

Once notices go out we can expect some media attention regarding this matter.

Please note \.I(b)(5)

(0)(5)

Thanks,
Mike

From: Frola, Michael

Sent: Wednesday, June 13, 2018 8:07 AM

To: Holland, Linda; Smith, Kathleen; Minor, Robin; Bennett, Ron; Mangold, Donna; Finley, Steve; Menashi, Steven; Jones,
Diane; Riemer, Jeffrey (Justin); Johnson, Wayne; Smith, Kathleen; Bennett, Ron

Subject: RE: DCEH DoE Presentations

Sorry, with attachment.

From: Frola, Michael

Sent: Wednesday, June 13, 2018 8:06 AM

To: Holland, Linda; Smith, Kathleen; Minor, Robin; Bennett, Ron; Mangold, Donna; Finley, Steve; Menashi, Steven; Jones,
Diane; Riemer, Jeffrey (Justin); Johnson, Wayne; Smith, Kathleen; Bennett, Ron

Subject: RE: DCEH DoE Presentations

Good morning,

Please see attached abbreviate DCEH Presentation that Shelly Murphy sent me last night. Also, please note the
additional DCEH requests on slide 19.

Thanks,

Mike



From: Holland, Linda

Sent: Tuesday, June 12, 2018 9:07 AM

To: Smith, Kathleen; Minor, Robin; Frola, Michael; Bennett, Ron; Mangold, Donna; Finley, Steve; Menashi, Steven; Jones,
Diane; Riemer, Jeffrey (Justin); Johnson, Wayne; Smith, Kathleen; Bennett, Ron

Subject: FW: DCEH DoE Presentations

See attached.

From: Frola, Michael

Sent: Tuesday, June 12, 2018 9:05 AM
To: Holland, Linda

Subject: FW: DCEH DoE Presentations

Good morning Linda,

Please share the attached presentation and Closure Plan with Department staff participating on Thursday’s call with
Dream Center.

Thanks,

Mike

From: Murphy, Shelly M. Imailto:chdh.org]
Sent: Tuesday, June 12, 2018 12:03 AM
To: Frola, Michael

Cc: Richardson, Brent D.; Shelly Murphy
Subject: Fwd: DCEH DoE Presentations

Hi Mike,

Please find attached DCEH presentation for Thursday’s meeting. Please let me know if you have any questions.
Looking forward to our discussions on Thursday.

Shelly Murphy
Dream Center Education Holdings
b%({ee):gulatorv and Government A ffairs

(

CONFIDENTIALITY NOTICE: This email and any files transmitted with it are confidential and intended
solely for the use of the individual or entity to which they are addressed. If you are not the intended recipient,
you may not review, copy or distribute this message. If you have received this email in error, please notify the
sender immediately and delete the original message. Neither the sender nor the company for which he or she
works accepts any liability for any damage caused by any virus transmitted by this email.



Frola, Michael

From: Frola, Michael
Sent: Wednesday, June 27, 2018 7:41 PM
To: Holland, Linda; Smith, Kathleen; Minor, Robin; Bennett, Ron; Mangold, Donna; Finley,

Steve; Menashi, Steven; Jones, Diane; Riemer, Jeffrey (Justin); Johnson, Wayne;
Smith, Kathleen; Bennett, Ron

Cc: Frola, Michael; Smith, Joseph
Subject: DCEH Closure Update

Good evening,

Dream Center has initiated the closure process of 32 Dream Center locations that are expected to operate until
December 2018. Please note Dream Center has confirmed they will not be precipitously closing these locations or the
locations they plan to continue to operate at this time.

Here is the timeline Shelly from DCEH sent me about notifying states, accreditors, school officials, and students:

06/26th - 29th
Communication of school closures:

. State Postsecondary Boards

. HLC proposal to accredited 12/31/18 Grads

. Regional Accrediting Commissions

. Notice to the Consent Judgment Administrator

. Notice to Campus presidents, enrollment, staff and faculty

07/06
Student communication and transit to online

This closures comprise 19 Art Institutes, 10 Argosy, and 3 South University locations.

Listing of Campus Closures by Institution

Art Institutes (19 Locations) Argosy University (10 South University (3
locations) locations)

* The Art Institute of Charleston 009270-04 <+ Argosy University — Dallas 021799-19 * South University — Cleveland

* The Art Institute of Charlotte 008878-08 » Argosy University — Denver 021799-30 013039-22
* lllinois Institute of Art012584-00 * Argosy University —Inland Empire * South University - High Point
» The Art Institute of Colorado 020789-00 021799-32 013039-23
« The Art Institute of Colorado 020789-04 = Argosy University — Nashville 021799-14 + South University — Novi
* The Art Institute of Michigan — Detroit = Argosy University - Salt Lake City 013039-14
012584-05 021799-35
* The Art Institute of Fort Lauderdale » Argosy University - UT National Guard
010195-00 Base, SLC 021799-43
* Harbor Place Building 010195-01 * Argosy University - San Diego 021799-
* The Art Institute of California — Hollywood 29
021799-38 *  Argosy University - San Francisco Bay
* AiHollywood (The Shed) 021799-40 Area 021799-08

» The Art Institute of Indianapolis040513-  * Argosy University —Sarasota 021799-18
04 * Argosy University — Schaumburg 021799-



* The Art Institute of California—Inland 21

Empire021799-48 * Argosy University — Northern Virginia
* The Art Institute of Tennessee — Nashville 021799-03
009270-03

* The Art Institute of California—Orange
County021799-44

* The Art Institute of Philadelphia 008350-
00

* The Art Institute of Philadelphia 008350-
01

* The Art Institute of Phoenix 040513-00

* The Art Institute of Portland 007819-00

* Industrial Design Workshop 007819-02

* Culinary Arts Facility 007819-03

* The Art Institute of Raleigh — Durham
008878-09

* The Art Institute of California—
Sacramento 021799-45

* The Art Institute of California— San
Francisco 021799-43

* lllinois Institute of Art —Schaumburg
012584-01

* The Art Institute of Washington 009270-
02

Once notices go out we can expect some media attention regarding this matter.

Please notd(b)(3)
(b)(5) T

Thanks,
Mike

From: Frola, Michael

Sent: Wednesday, June 13, 2018 8:07 AM

To: Holland, Linda; Smith, Kathleen; Minor, Robin; Bennett, Ron; Mangold, Donna; Finley, Steve; Menashi, Steven; Jones,
Diane; Riemer, Jeffrey (Justin); Johnson, Wayne; Smith, Kathleen; Bennett, Ron

Subject: RE: DCEH DoE Presentations

Sorry, with attachment.

From: Frola, Michael

Sent: Wednesday, June 13, 2018 8:06 AM

To: Holland, Linda; Smith, Kathleen; Minor, Robin; Bennett, Ron; Mangold, Donna; Finley, Steve; Menashi, Steven; Jones,
Diane; Riemer, Jeffrey (Justin); Johnson, Wayne; Smith, Kathleen; Bennett, Ron

Subject: RE: DCEH DoE Presentations

Good morning,

Please see attached abbreviate DCEH Presentation that Shelly Murphy sent me last night. Also, please note the
additional DCEH requests on slide 19.

Thanks,

Mike



From: Holland, Linda

Sent: Tuesday, June 12, 2018 9:07 AM

To: Smith, Kathleen; Minor, Robin; Frola, Michael; Bennett, Ron; Mangold, Donna; Finley, Steve; Menashi, Steven; Jones,
Diane; Riemer, Jeffrey (Justin); Johnson, Wayne; Smith, Kathleen; Bennett, Ron

Subject: FW: DCEH DoE Presentations

See attached.

From: Frola, Michael

Sent: Tuesday, June 12, 2018 9:05 AM
To: Holland, Linda

Subject: FW: DCEH DoE Presentations

Good morning Linda,
Please share the attached presentation and Closure Plan with Department staff participating on Thursday’s call with
Dream Center.

Thanks,
Mike
From: Murphy, Shelly M. [PX6) |@dcedh.org]

Sent: Tuesday, June 12, 2018 12:03 AM
To: Frola, Michael

Cc: Richardson, Brent D.; Shelly Murphy
Subject: Fwd: DCEH DoE Presentations

Hi Mike,

Please find attached DCEH presentation for Thursday’s meeting. Please let me know if you have any questions.
Looking forward to our discussions on Thursday.

Shelly Murphy
Dream Center Education Holdings

Regulatory and Government A ffairs
RS) |

CONFIDENTIALITY NOTICE: This email and any files transmitted with it are confidential and intended
solely for the use of the individual or entity to which they are addressed. If you are not the intended recipient,
you may not review, copy or distribute this message. If you have received this email in error, please notify the
sender immediately and delete the original message. Neither the sender nor the company for which he or she
works accepts any liability for any damage caused by any virus transmitted by this email.



Riemer, Jeffrey (Justin)

From: Riemer, Jeffrey (Justin)

Sent: Sunday, July 8, 2018 8:29 PM

To: Smith, Kathleen: Jones, Diane; Minor, Robin; Frola, Michael; Bennett, Ron;
Mangold, Donna; Finley, Steve; Johnson, Wayne; Manning, James

Cc: Holland, Linda

Subject: RE: Dream Center Follow Up Meeting

We are still working to finalize our legal analysis of the issue and to brief Carlos but will be prepared to discuss our
thoughts during the next meeting on the issue, with later in the week being preferable.

Thanks,
Justin

From: Smith, Kathleen

Sent: Sunday, July 08, 2018 1:29 PM

To: Jones, Diane; Minor, Robin; Frola, Michael; Bennett, Ron; Mangold, Donna; Finley, Steve; Menashi, Steven; Riemer,
Jeffrey (Justin); Johnson, Wayne; Manning, James

Cc: Holland, Linda

Subject: RE: Dream Center Follow Up Meeting

Good afternoon all =1 am writing to check on status {0

(0)(3)

| am asking Linda to reach out and set up a conversation for later this week — phone is fine, happy to host here as well.
Have a lovely day.

Kathleen

From: Jones, Diane

Sent: Tuesday, July 03, 2018 7:56 PM

To: Smith, Kathleen; Minor, Robin; Frola, Michael; Bennett, Ron; Mangold, Donna; Finley, Steve; Menashi, Steven;
Riemer, Jeffrey (Justin); Johnson, Wayne; Manning, James

Subject: RE: Dream Center Follow Up Meeting

| wanted to update everyone on the teach-out plans for the Dream Center schools that are closing. | had a conference
call with all of the regional accreditors yesterday, and they have agreed to work together so that Dream Center can
develop a single teach-out plan that all can support — as opposed to a different plan for each accreditor. | spoke with the
Dream Center this afternoon to convey that message and discuss the details of the teach-out plan, including that we
would need to know who all of the partner schools are and the arrangements being made for students who will be



taught out by another school. DCHC will meet with each student to review the options available and to work with the
student to develop an individual plan for completion or transfer.

While on that call, DCHC said that they would need to announce the teach-outs immediately. They cancelled all starts
scheduled for last week, which has resulted in lots of questions from students and faculty about what is going on. | sent
a follow-up email to the accreditors tonight letting all of them know that DCHC wants to announce the teach-out this
week and that if any accreditors have concerns about timing, to let me know.

Right now the teach-out plan has the campuses closing on December 31%. Hopefully most of the students will want to

transfer to online or to another institution so that very few students are taught out in place. (D))
(b)(5)

[©)5)

|(b)(5) |we want to make sure these schools go through an orderly teach-out and that students
have the best possible chance to complete their programs or transfer to another institution. The accreditors are in
agreement about the need to provide students with the best possible options and outcomes.
Diane

-----Original Appointment

From: Holland, Linda On Behalf Of Smith, Kathleen
Sent: Wednesday, June 20, 2018 10:37 AM

To: Minor, Robin; Frola, Michael; Bennett, Ron; Mangold, Donna; Finley, Steve; Menashi, Steven; Jones, Diane; Riemer,
Jeffrey (Justin); Johnson, Wayne; Manning, James

Subject: Dream Center Follow Up Meeting

When: Thursday, June 21, 2018 8:30 AM-9:15 AM (UTC-05:00) Eastern Time (US & Canada).

Where: UCP - CR#112F3 - [D)©) } part code[®)©)




Jones, Diane

From: Jones, Diane
Sent: Sunday, July 8, 2018 9:42 PM
To: Smith, Kathleen; Minor, Robin; Frola, Michael; Bennett, Ron; Mangold, Donna;

Finley, Steve; Menashi, Steven; Riemer, Jeffrey (Justin); Johnson, Wayne;
Manning, James

Cc: Holland, Linda

Subject: RE: Dream Center Follow Up Meeting

(0)(5)

HLC was part of the call | referenced in my earlier email and the issues there are worked out, and all of the accreditors
have received the teach-out plans as well. Dream Center stopped enrolling students last week and they canceled the
starts that were scheduled for this month. They will start the formal announcements of teach-outs this week.

| reminded them last week that Wayne has asked for additional budget information.
Diane

From: Smith, Kathleen

Sent: Sunday, July 08, 2018 1:29 PM

To: Jones, Diane; Minor, Robin; Frola, Michael, Bennett, Ron; Mangold, Donna; Finley, Steve; Menashi, Steven; Riemer,
Jeffrey (Justin); Johnson, Wayne; Manning, James

Cc: Holland, Linda

Subject: RE: Dream Center Follow Up Meeting

Good afternoon all — | am writine to check on status —®)5)
(D)(5)

(0)(3)

| am asking Linda to reach out and set up a conversation for later this week — phone is fine, happy to host here as well.
Have a lovely day.

Kathleen

From: Jones, Diane

Sent: Tuesday, July 03, 2018 7:56 PM

To: Smith, Kathleen; Minor, Robin; Frola, Michael; Bennett, Ron; Mangold, Donna; Finley, Steve; Menashi, Steven;
Riemer, Jeffrey (Justin); Johnson, Wayne; Manning, James

Subject: RE: Dream Center Follow Up Meeting



| wanted to update everyone on the teach-out plans for the Dream Center schools that are closing. | had a conference
call with all of the regional accreditors yesterday, and they have agreed to work together so that Dream Center can
develop a single teach-out plan that all can support — as opposed to a different plan for each accreditor. | spoke with the
Dream Center this afternoon to convey that message and discuss the details of the teach-out plan, including that we
would need to know who all of the partner schools are and the arrangements being made for students who will be
taught out by another school. DCHC will meet with each student to review the options available and to work with the
student to develop an individual plan for completion or transfer.

While on that call, DCHC said that they would need to announce the teach-outs immediately. They cancelled all starts
scheduled for last week, which has resulted in lots of questions from students and faculty about what is going on. | sent
a follow-up email to the accreditors tonight letting all of them know that DCHC wants to announce the teach-out this
week and that if any accreditors have concerns about timing, to let me know.

Right now the teach-out plan has the campuses closing on December 31%. Hopefully most of the students will want to
transfer to online or to another institution so that very few students are taught out in place. (b)O)

(0)(5)

B8

|(b)(5) iwe want to make sure these schools go through an orderly teach-out and that students
have the best possible chance to complete their programs or transfer to another institution. The accreditors are in
agreement about the need to provide students with the best possible options and outcomes.

Diane

---—--Original Appointment

From: Holland, Linda On Behalf Of Smith, Kathleen

Sent: Wednesday, June 20, 2018 10:37 AM

To: Minor, Robin; Frola, Michael; Bennett, Ron; Mangold, Donna; Finley, Steve; Menashi, Steven; Jones, Diane; Riemer,
Jeffrey (Justin); Johnson, Wayne; Manning, James

Subject: Dream Center Follow Up Meeting

When: Thursday, June 21, 2018 8:30 AM-9:15 AM (UTC-05:00) Eastern Time (US & Canada).

Where: UCP - CR#112F3 - [0J6) | part code (="




Jones, Diane

From: Jones, Diane

Sent: Friday, July 20, 2018 9:59 AM

To: Manning, James; Smith, Kathleen; Minor, Robin; Frola, Michael; Bennett, Ron;
Finley, Steve; Mangold, Donna; Johnson, Wayne; Riemer, Jeffrey (Justin)

Subject: RE: Dream Center Update

| wanted to provide an update on Dream Center.

Accreditors

| had a call with the accreditors early this week to touch base and see how the teach-outs were going. The accreditors
provided me with information about additional documents they need as supplement to the teach out plans, as well as
other concerns that they collectively want to address with Dream Center where the concerns are shared by all of the
accreditors. The list of documents and concerns has been shared with Dream Center and they have been told to provide
each accreditor with those documents or a timeline for when they will be provided.

HLC mentioned on the call that they had received a complaint from a student who said that someone who might have
been a lawyer addressed the students at one campus, and essentially said that after their HLC site visit, accreditation
would be awarded and go back to the date of sale. This is absolutely not the case and Dream Center has been told by
both HLC and me that accreditation is pending the results of site visits, which are rigorous and serious, and that IF
accreditation is awarded, retroactive accreditation can be extended back only as far as HLC's policies allow (@& ]
b)(5) |
I(_Eb)(S ) | 1told Dream Center that given this student complaint and the inaccurate information provided to the
students, they likely need to start preparing for the worst and identifying transfer institutions for each of their students
at the two HLC campuses. That should not be difficult in Chicago, but | don’t know as much about Colorado. We also
reminded Dream Center that they must notify each student of their right to a closed school loan discharge (which was in
my written instructions to Shelly back in June) and provide a link to the Department’s teach-out page. The Dream
Center has been instructed to hold transfer fairs and focus on finding a transfer institution for every student. It appears
that two accreditors are having challenges with Dream Center, but the other three are not, although they do need
additional documentation about the full teach-out plans and they need to have conversations with the campus leaders
and institutional board leaders. The institutions accredited by the other three accreditors are fully accredited.

Last night, Middle States informed me that Art Institutes in Pittsburgh and Philadelphia have been put on show cause.
Since Pittsburgh is the on-line campus that has been identified as a transfer option for students at closing institutions,
we told Dream Center that they must notify their students that Pittsburgh is on show cause and must identify a different
online transfer partner (regionally accredited, in good standing) if they wish to continue offering an online option as part
of their teach-out plan. | have also notified the other accreditors that Pittsburgh is on show cause so that the other
accreditors can take this into account when reviewing teach-out plans. Dream Center said that they are almost finished
identifying transfer institution options for all students and will provide that information to students, us and to their
accreditors imminently. SACS told me that the campuses in their region have already provided transfer options to
students.

There are no HLC campuses that are continuing schools, and only one Middle States campus (Pittsburgh) that is a
continuing school, although now that Pittsburgh is on show cause, continuation is questionable. The other three
accreditors accredit a number of continuing schools that the accreditors say provide a high quality education and have
strong campus leaders.

Future Plans



(0)(5)

We will continue to update you as information becomes available.
Diane

---—--Original Appointment-----

From: Manning, James

Sent: Monday, June 04, 2018 12:04 PM

To: Manning, James; Smith, Kathleen; Minor, Robin; Frola, Michael; Bennett, Ron; Menashi, Steven; Finley, Steve; Jones,
Diane; Mangold, Donna; Johnson, Wayne

Cc: Riemer, Jeffrey (Justin)

Subject: Dream Center Update

When: Tuesday, June 05, 2018 9:30 AM-10:00 AM (UTC-05:00) Eastern Time (US & Canada).

Where: UCP [0)6) |part codef®)® ]

+ Wayne Johnson



Riemer, Jeffrey (Justin)
L _________________________________________________________________________________________________________________________________________________________|

From: Riemer, Jeffrey (Justin)

Sent: Thursday, August 9, 2018 10:29 AM

To: Jones, Diane; Minor, Robin; Frola, Michael; Smith, Kathleen; Manning, James;
Johnson, Wayne

Cc: Mangold, Donna; Finley, Steve

Subject: RE: Dream Center Update

Attachments: DCEH Agreement with ED regarding use of LOC funds (8.9.18 OGC).docx

Diane,

(0)(5)

Happy to discuss remaining issues with you at your convenience so we can get this to them.

Thanks again,
Justin

From: Jones, Diane

Sent: Wednesday, August 08, 2018 12:01 AM

To: Riemer, Jeffrey (Justin); Minor, Robin; Frola, Michael; Smith, Kathleen; Manning, James; Johnson, Wayne
Cc: Mangold, Donna; Finley, Steve

Subject: RE: Dream Center Update

This looks great ~|(b)(5)
Thanks,
Diane

From: Riemer, Jeffrey (Justin)

Sent: Tuesday, August 07, 2018 8:15 AM

To: Jones, Diane; Minor, Robin; Frola, Michael; Smith, Kathleen; Manning, James; Johnson, Wayne
Cc: Mangold, Donna; Finley, Steve

Subject: RE: Dream Center Update

CONFIDENTIAL/DELIBERATIVE
Hello all,

(0)(5)

(0)(3) Please let me know if you have any questions or




concerns.

Thanks,
Justin

From: Jones, Diane

Sent: Sunday, August 05, 2018 1:07 PM

To: Riemer, Jeffrey (Justin)

Cc: Johnson, Wayne; Manning, James; Smith, Kathleen; Frola, Michael; Mangold, Donna; Minor, Robin
Subject: Re: Dream Center Update

Thanks so much!
diane

Sent from my iPhone

On Aug 3, 2018, at 11:06 PM, Riemer, Jeffrey (Justin) <leffrey.Riemer@ed.gov> wrote:

Thanks for the update Dianeb)(5)

(0)(3)

Thanks,
Justin

From: Jones, Diane

Sent: Friday, August 03, 2018 6:55 PM

To: Johnson, Wayne; Manning, James; Smith, Kathleen; Frola, Michael; Riemer, Jeffrey (Justin); Mangold,
Donna; Minor, Robin

Subject: Dream Center Update

Hi everyone,

(0)(5)

0)5) |the accreditors and the states are all working with Dream
Center to guide these students to a good outcome. | told Dream Center that we now need weekly
reports on each campus that show us how many students are left in each program, which transfer or
teach-out agreements are formally in place, and how many students have been transferred to those
institutions. They must also tell us how many students will be taught out in place and the timeline for
each student.

Middle States did a campus visit to the Philadelphia campus yesterday, in follow-up to the show cause.
The accreditor shared information about how that went, including what additional documents they
needed from Dream Center and what additional actions the campus needed to take, but they have
affirmed that accreditation will remain in place through the teach-out. The earliest their board could
withdraw accreditation is November, and their policies would allow the accreditation to continue until
the end of December to complete the teach out. So Philadelphia will not lose accreditation, but Dream
Center still needs to be responsive to Middle States’ concerns.[b)®) |




|(b)(5) | have asked Dream
Center —as has Middle States —what they are doing to ensure that faculty will be there on September
29t and | added in my discussion with Dream Center that if they aren’t sure the contracts will be
extended, they need to transfer every student to a transfer partner by September 28th,

(0)(5)

Dream Center has been told that until the Show Cause is resolved, they cannot use Al online as their
teach-out/transfer campus. Their best hope of keeping the online campus accredited is focusing on the
students they’ve got and dealing with some capacity challenges. Adding more students to that campus
could threaten the future of the Pittsburgh campus, which is one that they want to maintain since it is

the online campus.

I’'ve heard no concerns about the South or the Argosy teach outs.

(0)(5)

Diane

Diane Auer Jones

Principal Deputy Under Secretary

Delegated to Perform the Duties of Under Secretary
U.S. Department of Education

400 Maryland Ave, SW

Washington, DC 20202

202-453-7333

Diane.jones@ed.gov
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Mangold, Donna
. __________________________________________________________________________________________________________________________________________________________|

From: Mangold, Donna

Sent: Wednesday, August 15, 2018 3:34 PM

To: Riemer, Jeffrey (Justin); Minor, Robin; Frola, Michael; Smith, Kathleen; Manning,
James; Bennett, Ron

Cc: Jones, Diane; Johnson, Wayne; Finley, Steve; Muniz, Carlos

Subject: RE: Proposed TPPPA Addendum - Post meeting

Attachments: TPPPA Addendum (Department Final updated - redline)(8.15.18).docx

Based on this morning’s meeting, | have made some additional edits in the Addendum. The reasons for the changes:

(0)(3)

From: Riemer, Jeffrey (Justin)

Sent: Wednesday, August 15, 2018 9:51 AM

To: Minor, Robin; Frola, Michael; Smith, Kathleen; Manning, James; Bennett, Ron
Cc: Jones, Diane; Johnson, Wayne; Finley, Steve; Mangold, Donna; Muniz, Carlos
Subject: RE: Proposed TPPPA Addendum

Hi All,

Please see the latest version of the TPPPA addendum (clean and redlined). DCEH is currently reviewing and indicated
previously they need to execute them by today.

Thanks,
Justin

From: Riemer, Jeffrey (Justin)

Sent: Friday, August 10, 2018 12:58 PM

To: Mangold, Donna; Finley, Steve; Minor, Robin; Frola, Michael; Smith, Kathleen; Manning, James; Johnson, Wayne;
Bennett, Ron

Cc: Jones, Diane

Subject: FW: Proposed TPPPA Addendum

FYI.

From: Riemer, Jeffrey (Justin)

Sent: Friday, August 10, 2018 12:56 PM
To: 'Murphy, Shelly M.’

Cc: Jones, Diane

Subject: Proposed TPPPA Addendum
Importance: High

Shelly,



Please see the attached draft TPPPA with ED’s terms for disbursement of any of the LOC funds. Please review and let
me know your thoughts.

Thanks,
Justin

J. Justin Riemer

Deputy General Counsel, Postsecondary Education
Jeffrey.Riemer@ed.gov

Phone: 202-453-7063

Cell: 202-213-7970
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Riemer, Jeffrey (Justin)

From: Riemer, Jeffrey (Justin)

Sent: Friday, August 17, 2018 12:37 PM

To: Finley, Steve; Mangold, Donna; Bennett, Ron; Frola, Michael; Minor, Robin

Cc: Jones, Diane; Johnson, Wayne; Manning, James; Smith, Kathleen

Subject: FW: TPPA Amendment

Attachments: TPPA Amedment Sig Pages.pdf; ATTO0001.htm; TPPPA Addendum (Department Final updated -clean)

(8.15.18) (3)FINAL.docx; ATTO0002.htm

Please forward on if | missed anyone.

From: Murphy, Shelly M. [b)6)  |pdcedh.org]
TUS PV

Sent: Friday, August 17, ZUTB
To: Riemer, Jeffrey (Justin)
Subject: Fwd: TPPA Amendment

HiJustin,

Please find attached the signatures for the
TTPA. Please let me know if you have any questions

Shelly Murphy

Chief Officer Regulatory and Government Affairs
Dream Center Education Holdings, LLC
Smurphy@dcedh.org

Cell: [p)@)

Begin forwarded message:

From: "[(b)(6) [@lopescapital.com" {b)(6) Dlopescapital.com>

Date: August 1/, 2018 at 8:13:56 AM MST
To: "Murphy, Shelly M. ([nii& _]J@dcedh.org)'{b)(6)  }@dcedh.org>

Subject: TPPA Amendment

Shelly:

Here are all of the signature pages for the 13 schools as listed below. Pages are in the order of the schools below. | have also
enclosed the final version of the Amendment the Department sent with the work draft removed. Chris

OPEID Name of School Level 1 owner

007470

00 Art Institute of Pittsburgh (The) DC Art Institute of Pittsburgh, LLC
007819

00 Art Institute of Portland (The) The Art Institute of Portland, LLC
008350

00 Art Institute of Philadelphia (The) DC Art Institute of Philadelphia, LLC
008878

00 Miami International University of Art & Design DC Miami International University of Art & Design, LLC
009270

00 Art Institute of Atlanta (The) DC Art Institute of Atlanta, LLC

010195

00 Art Institute of Fort Lauderdale (The) DC Art Institute of Fort Lauderdale, LLC
012584

00 Illinois Institute of Art (The) The lllinois Institute of Art, LLC

013039

00 South University Dream Center South University, LLC
020789

00 Art Institute of Colorado (The) The Art Institute of Colorado, LLC




021171

00 Art Institute of Houston (The) The Art Institute of Houston, LLC
021799

00 Argosy University Argosy Education Group, LLC
022913

00 Art Institute of Seattle (The) The Art Institute of Seattle, LLC
040513

00 Art Institute of Phoenix (The) DC Art Institute of Phoenix, LLC

CONFIDENTIALITY NOTICE: This email and any files transmitted with it are confidential and intended solely for the use of the
individual or entity to which they are addressed. If you are not the intended recipient, you may not review, copy or distribute this
message. If you have received this email in error, please notify the sender immediately and delete the original message. Neither the sender
nor the company for which he or she works accepts any liability for any damage caused by any virus transmitted by this email.
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13. The Department reserves the right to cancel this Addendum in writing at any time, without any

notice, and for any reason. The Department will notify DCEH within a reasonable time if it
exercises its right to cancel, ‘

14. This Addendum supplements and does not madify or supersede the TPPPA entered into

15.

between the Institution and the Department. The Institution agrees that all references herein to
“the Purchased Schools” shall include the Institution.

For any time period herein that refers to “calendar days,” if the day of performance falls on a

Saturday, Sunday or fegal holiday, the time for perfomanfe continues to run untll the next
business day.

IN WITNESS WHEREOF _
The parties hereto have caused this Addendum to be executed by their duly authorized
representatives, effective the date of the Department’s countersignature below.
Al TwSTZFTE oF P flhuplr (THe
©)6)

By: |
Title: _Z i rny falsaoenl
Date: Migus 7~ /4 2049

OC PRT Zus7rz7w/7E o€ Fiiscbargh, £E<
J Q) '

By

Title: MMW

Date: fbﬂu@qgr _.ic%

Dream Center E .
By’mg_mgmmm‘muj |
Tite: Charwicany/ ChipE-Ootf pemel i
pate: /&0 M(OW l!%

The awners of the Institution agree to be jointly and severally liable for the performance of the
Institution of its obligations under this Addendum. '




13,

14,

15,

By

o

The Department reserves the right to cancel this Addendum in writing at any time, without any
notice, and for any reason. The Department will notify DCEH within a reasonable time if it
axercises its right to cancel.

This Addendum supplements and does not modify or supersede the TPPPA entered into
between the Institution and the Department. The Institution agrees that all references herein to
“the Purchased Schoals” shall include the Institution,

For any time period herein that refers to “calendar days,” if the day of performance falls on a

Saturday, Sunday or legal holiday, the time for performance continues to fun until the next
business day., '

IN WITNESS WHEREOQF

The parties hereto have caused this Addendum to be executed by their duly authorized
representatives, effective the date of the Department’s countersignature below,

ek Tnchib te OF Povtlamd (The)

(0)(6)

By: | :
Title: _C_)Qm;?uc, Precident-
Date: 3 -1l fg

At Treh hde OF Portland , LU

(0)(6)

Title: W
pate: 16 AUGUET 15

D

reib)6)

By:

rites Chairvmean/ CRil-Oeifqgnert, OFFe™
Date: ”‘9 ﬂffl@%ﬂr ;l(??

The owners of the Institution agree to be jointly and severally liable for the performance of the
Institution of s obligations under this Addendum.
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13. The Department reserves the right ta cancel this Addendum in writing at any time, without any

natice, and for any reason. The Department will notify DCEH within a reasonable time if it
exercises its right to cancel,

14. This Addendum supplements and does not madify or supersede the TPPPA entered into
between the institution and the Department. The Institution agrees that all references herein 1o
“the Purchased Schools” shall include the Institution.

15. For any time period herein that refers to “calendar days,” if the day of performance falls on a

Saturday, Sunday or legal holiday, the time for performance continues to run untif the next
business day.

N WITNESS WHEREOF

The parties hereto hamcaused.thisﬂddendumtunbaexecuted‘ by-their-duly authorized

representatives, effective the date of the Department’s countersignature below.

(b)(6)
By

Tite: Y eeg1Non
Date: B ) AT !_2_.“_0\9

Art Institute of Philadelphia fThEL‘

DC Art Institute of Philadelphia, LLC
(0)(6)

By
Title: Mﬁ‘?’"ﬁ{;ﬂ’\
Date: fb ﬂ%"lg j%

5] '

By: )
rive: Chirvreor/ il Devfapaneal, Hear™
Date: Jb 74{/{(0%57— L‘Ey

The owners of the institution agree to be jointly and severally Hable for the performance of the
institution of its obligations under this Addendum,
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13. The Department reserves the right to cancel this Addendum in writing at any time, without any
notice, and for any reason. The Department will notify DCEH within a reasonable time if it
exercises its right to cancel.

14. This Addendum supplements and does not modify or supersede the TPPPA entered into
between the Institution and the Department. The Institution agrees that all references herein to
“the Purchased Schools” shall include the Institution.

15. For any time period herein that refers to “calendar days,” if the day of performance falls on a
Saturday, Sunday or legal holiday, the time for performance continues to run until the next
business day.

IN WITNESS WHEREOF

The parties hereto have caused this Adde'nd'um to be executed by their duly authorized
representatives, effective the date of the Department’s countersighature below.

Ark Inshiute of ATkt Cthe))

(0)(6)

By: |
Title: L V€ S_IQEQJ"\_'T’_ _
Date:_” AU@JS‘!‘ 3?
D At Inshituie of P(T(J\ﬂh/ LLC

(0)(6)

L

By

Title: Y : AL

Date: 10 *‘lb{bwg l(%

The owners of the Institution agree to be jointly and severally liable for the performance of the
Institution of its obligations under this Addendum.
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13,

14,

15,

3

The Department reserves the right to cancel this Addendum in writing at any time, without any
notice, and for any reason. The Department will notify DCEH within a reasonable time if it
exercises its right to cancel,

This Addendum supplements and does not modify or supersede the TPPPA entered into
between the Institution and the Department. The Institution agrees that all references herein to
“the Purchased Schools” shall include the Institution,

For any time period herein that refers to “calendar days,” if the day of perfarmance falls on a
Saturday, Sunday or legal holiday, the time for performance continues to run until the next
business day.

IN WITNESS WHEREOF

The parties hereto have caused this Addendurm to be executed by their duly authorized
representatives, effective the date of the Department’s countersignature below,

Litenas Lasnrjvie of frr (The)
(b)(®) -

By:

Titte: _~L0shFuhiva | [rmrat
Date: 3; / I+ / 39

Thee Litiask Tash ke of At Ll
(b)(6)

By
Title: MW
Date: 10 AUy ST 13

D“"(b){e)
By:

TitieTCJ"ftievW {fh}g«ﬁ@ﬂ/f{qomﬁ{ e
Date: M—’" TQL’{QW H\%

The owners of the institution agree to be jointly and severally fiable for the performance of the
institution of its obligations under this Addendum.




13.

14.

1s.

D

The Department reserves the right to cancel this Addendum in writing at any time, without any
notice, and for any reason. The Department will notify DCEH within a reasonable time if it
exercises its right to cancel,

This Addendum supplements and does not modify or supersede the TPPPA entered into

between the Institution and the Department. The Institution agrees that all references herain to
“the Purchased Schools” shall include the Institution.

For any time period herein that refers to “calendar days,” if the day of performance falls on a
Saturday, Sunday or legal holiday, the time for performance continues to run until the next
business day.

IN WITNESS WHEREQF

The parties hereto have caused this Addendum to be executed by their duly authorized
representatives, effective the date of the Department’s countersignature below.

South Universiby

(0)(6)

By: |
s 3
title:_{ndecimn Chancet{or

Date: Aujus+ 17, 2018

South University

(0)(6)

B
Title: Mm‘{zf"f‘

Title: Ch& lmw‘y/{?h.ﬁf#vl}r%ﬁ’ap il (ﬁ{ﬁc,ﬂ’ B
Date: 1 AM(,O yst Lﬁ

The owners of the Institution agree to be jointly and severally liable for the performance of the
Institution of its obligations under this Addendum: e
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13. The Department reserves the right to cancel this Addendum in writing al any time, without any
notice, and for any reason. The Department will notify DCEH within 2 reasonable time if it
axercises its right to cancal.

14. This Addendum supplements and does not modify or supersede the TPRPA entered into
between the Institution and the Department. The Institution agrees that all references herein 10
“the Purchased Schools” shall include the institution.

15. For any time period herein that refers to "calondar days,” if the day of performance falls on 2
Saturday, Sunday or legal holiday, the time for performance continues to run until the next
business day.

IN WITNESS WHEREOF

The parties hereto have caused this Addendum to be executed by their duly authorized
representatives, cffective the date of the Department’s countersignature below.

Aer Tostifute of Colotn d0(The)

(0)(6)

By:
Title: !le,@é“iéaﬁ
ome. _B[te 1€

4+ Tostihube of Glota 40, LLC

(0)(6)

it Worigel
pate: 10 AULUST 15

By

it Chgpreer/Chipt Detfegancnt OFier”

pate: 12 AAEYST 16

The owners of the institution dgree to be jointly and severally liable for the performance of the
institution of its obligations under this Addendum.,




13.

14,

15.

o

The Department reserves the right to cancel this Addendum in writing at any time, without any

notice, and for any reason. The Departmient will notify DCEH within a reasonable time if it
exercises its right to cancel.

This Addendum supplements-and does not modify or supersede the TPPPA entered into
between the institution and the Department. The Institution agrees that all references herein to
“thie Purchased Schools” shall include the institution.

For any time period herein that refers to “calendar days,” if the day of performance falls on o
Saturday, Sunday or legal holiday, the time for performance continues to run until the next
business day,

IN WITNESS WHEREOF

The parties hereto have caused this Addendum to be executed by thelr duly authorized
representatives, effective the date of the Department’s countersignature below.

Art Institute of Houston (The)
(D)(6)

By: s
Title: . Interim Institutional President

Date: 8/16/18

The Art Institute of Houston, LLC

(0)(6)
B

Title: MW .
Date: 10 AULYST | ?D
Dream Center Educational Hoidings, LLC

(b)(B)
By:

T%tl;‘e: srwary ChieE-Developmetl e
Date: ! Q’ M@W l??

The owners of the Institution agree to be jointly and severally liable for the performance of the
Institution of its obligations under this Addendum.
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13. The Department reserves the right to cancel this Addendum in writing at any time, without any

notice, and for any reason. The Department will notify DCEH within a reasonable time if it
exercises its right to cancel.

14. This Addendum supplements and does not modify or supersede the TPPPA entered into
between the institution and the Department. The Institution agrees that all references herein to
“the Purchased Schools” shall include the Institution.

15. For any time period hereln that refers to “calendar days,” if the day of performance falls on a
Saturday, Sunday or legal holiday, the time for performance continues to run until the next
business day.

IN WITNESS WHEREOF

The parties hereto have caused this Addendum to be executed by their duly authorized
representatives, effective the date of the Department’s countersignature below.

Aﬁ cosy Ufl/zv:::’fs /;f‘/

(0)(6)

By: |

Title: %/{M%f?

Date: 8’!2 Z Z:;ZQ_Q[ S

(0)(6)

B

Title: W

pate: 10 AULYLT IL%

D - i
(b)(6)
By:

Title: a%lrmw’g/ Cﬁ?o@-ljfl&fqomm{ ﬁ(f"\
Date: ! b %W 16

The owners of the Institution agree to be jointly and severally llable for the performance of the
institution of its obligations under this Addendum.




13,

14,

(0)(6)

A

il

The Department reserves the right (o cancel this Addendum in writing at any time, without any
notice, and for any reason. The Department will notify DCEH within a reasonabie time i it
exercises is right wcancel,

This Addendura supplements and does not modify or supersede the TPPPA entered into
between the nstitution and the Department. The Institution agrees that all references herein to
“the Purchased Schools” shall include the institution.

. For any time perfod herein that refers to “calendar days,” if the day of performance fallson s

Saturday, Sunday or legs! holiday, the time for performance continues to run until the next
business day.

N WITNESS WHEREOF

The partles hereto have caused this Addendum to be executed by their duly authorized
representatives, aﬁ;svi?ije the date of the Department’s countersignatire below.

rsU e ‘@C' Sﬁm (The.)

Title: C&Zm&f@nﬁ- Pli&i b!@‘wj(_
Date: R (C FZ _ |
The A Todtdek o Sattle, B

(0)(6)

T

By
]

Title: V’F{wa@-ﬁf‘

pate: 10 AUbuST 1%

Dreg - i
(b)(6)

By —

- TR . ~ .‘{ ‘ B
Tithe: Cﬁ%i?"f}"iﬁféﬂi {fﬁ !:";‘Pé}(ﬁ%?; i%’? {;r‘gz;{ﬂ{ {‘j}-&f‘?f\
Date: & #L{(f} Watl | ig

The owners of the Institution agree 1o be jointly and severally liabie for the performance of the
Institution of is obligations under this Addendum.
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14,

12

The Department reserves the right to cancel this Addendum in writing at any time, without any
notice, and for any reason. The Department will notify DCEH within 3 reascnable time if it
exercises its right to cancel,

This Addendum supplements and does not modify or supersede the TPPPA entered into
between the Institution and the Department. The Institution agrees that all references herein to
“the Purchased Schools” shall include the Institution.

. For any time period herein that refers to “calendar days,” if the day of performance falls on a

Saturday, Sunday or legal holiday, the time for performance continues to run until the next
business day.

N WITNESS WHEREOQF

The parties hereta have caused this Addendum to be executed by their duly authorized
representatives, ¢ffactive the date of the Department's countersignature below.

o Trahihade of Procaix (Bka)

&(b)(ﬁ)

. ?MW

AL)(E)
By

Tite: V¥ Joragey”

Date: I&’ ﬂ%kzg‘ l%

By, e
Title: CEWWV/ fﬁ?&@f’ﬂcﬁﬁﬁm{ W
Date: 11 % ust 1‘8

The owners of the Institution agree to be jointly and severally liable for the performance ofthe
Institution of Its obligations under this Addendum,




ADDENDUM TO TEMPORARY PROVISIONAL PROGRAM PARTICIPATION AGREEMENTS
(“TPPPAs”) FOR INSTITUTIONS OWNED BY DREAM CENTER EDUCATIONAL HOLDINGS, LLC
(“DCEH").

Whereas, in October 2017 and January 2018, DCEH (through its subsidiaries) purchased a
number of institutions and additional locations of institutions owned by Education Management
Corporation (“EDMC”) (hereinafter collectively referred to as “the Purchased Schools”);

Whereas, the Institution executing this Addendum is one of the Purchased Schools;

Whereas, DCEH is in the process of closing a number of the Purchased Schools, both main
locations and additional locations (hereinafter collectively referred to as “the Closing Schools”);

Whereas, the Department of Education (“Department”) is holding proceeds that it drew down in
May 2018 (“Proceeds”) from letters of credit (“LOC”) that were provided by EDMC while it owned the
Purchased Schools;

Whereas, in accordance with the terms of the LOC, the Proceeds may be used by the
Department for the teach-out of students enrolled at the Closing Schools at the time of their closure;

Whereas, DCEH has represented to the Department that it requires the use of some of the
Proceeds to provide for an orderly teach-out of students to avoid a precipitous closure of the Closing
Schools; and

Whereas, the Department seeks to avoid a precipitous closure of the Closing Schools which
could result in significant harm to students and taxpayers;

Whereas, the Department has determined that to mitigate risks to the taxpayers and students
and avoid a precipitous closure of the Closing Schools, it would be reasonable and prudent to provide
some of the Proceeds to DCEH to provide for a teach-out of the students at the Closing Schools,
including by facilitating the transfer of students to other schools (“Transfer Schools”) to complete their
programs;

Whereas, the Department has determined that the use of the Proceeds will be subject to
certain conditions as hereinafter described; and

Whereas, DCEH has represented to the Department that it has already expended in excess of
$17,500,000 for teach-out related expenses.

Therefore, DCEH, the Institution and the Department agree to the following terms and conditions:

1. DCEH must use the Proceeds provided by the Department only for the teach-out of students
enrolled at the Closing Schools. Any students who will not complete their course of study prior
to December 31, 2018 must be transferred to a Transfer School as soon as reasonably possible,
based upon how quickly the Transfer Schools can accept them.

1



2. The following items constitute allowable teach-out expenses, subject to the Department’s
review for reasonableness and compliance with the terms of this Addendum:

a. Except as provided in 3 a. below, gross salaries paid to existing (hired on or before July 1,
2018) full and part-time faculty and financial aid officers, Registrar and Registrar staff, the chief
academic officer, academic deans and program directors, campus president , career services
staff, library staff, academic advisors, student workers, clerical staff providing direct
administrative support to faculty and financial aid officers, and security and janitorial staff at the
Closing Schools at a rate not to exceed the rate paid to such person prior to July 1, 2018. Except
for the chief academic officer, only Closing School employees are eligible for salary payments;

b. Gross amount of retention bonuses paid to existing full and part-time employees listed in
Item 2.a., not to exceed 25% of that person’s current (as of July 1, 2018) salary and to be paid
pro-rata during the operation of the Closing Schools or upon completion of that activity;

c. Gross salaries paid to newly hired full and part-time faculty or financial aid officers (hired
after July 1, 2018) for purposes of facilitating the teach out, at a rate not to exceed the rate paid
to the most recently hired equivalent faculty member or financial aid officer in that position;

d. Reasonable Transition and Support Services (“Support Services”) for students who are
enrolled at any of the Closing Schools as of July 1, 2018 (“Current Students”), including but not
limited to services to assist Current Students who wish to transfer to other institutions
(“Transfer Schools”). The term “Transfer Schools” does not include any of the Purchased
Schools, including online programs provided by the Purchased Schools. Gross salaries for
employees directly engaged in providing Support Services shall be included in the allowable
payments for Support Services. In the aggregate, payments for Support Services may not
exceed $500,000;

e. Payments to Transfer Schools for scholarships for Current Students who enroll and start at the
Transfer School no later than February 1, 2019 (“Transfer Scholarship”). Transfer Scholarship
payments may not exceed $5,000 per student unless the difference in the costs for tuition and
fees between the Closing School and the Transfer School are greater than $5,000 for the
payment period, in which case the Transfer Scholarship payment may be the smaller of the
difference between the tuition and fee charges or $7,500. Transfer Scholarship payments are to
be applied to tuition and fee charges before any Title IV funds for those students, and other
than enrolling and starting a program at a Transfer School, DCEH may not attach any other
conditions to these payments, including requiring the student to waive any rights (including
rights to a discharge of that student’s loans), or requiring the student not disclose the existence
or the amount of the payment. DCEH must provide appropriate documentation to support its
request for Transfer Scholarship payments, as more fully described below;

f. Monthly payments to provide daily transportation (“Transportation Services”), or to
reimburse Current Students for reasonable daily transportation costs for any Current Student
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who transfers to a Transfer School that is further than 25 miles from that student’s current
Closing School campus, excluding any Current Student who transfers to a fully online program at
a Transfer School (“Transportation Costs”). Gross salaries for employees directly engaged in
providing Transportation Services shall be included in the allowable payments for
Transportation Costs. Transportation Costs do not include airfare or long distance (exceeding
100 miles) rail fare;

g. DCEH may request funds for other expenses directly related to the teach out by submitting a
request therefor pursuant to the Initial Advance, Supplemental Advance, or Additional Funds
Request procedures set forth in Items 4 through 11 below. The fact that an expense may not be
specifically excluded by this Addendum does not mean that the Department will approve such
request;

h. Subject to the restrictions in Item 3.d., lease payments for existing campus real estate,
buildings, furniture, fixtures, and equipment for the use of that equipment and facilities for use
of the premises and any related furniture, fixtures and equipment during the months of August,
September and October 2018 only. DCEH may not use funds for rent for any period prior to or
after August, September and October 2018. Expenses for any equipment repairs required
during that period may be reimbursed only on a case by case basis.

In addition to the exclusions set forth above, the Department has determined that the following
expenses do not constitute allowable teach-out expenses:

a. Except as listed in Item 2.a. salaries paid to DCEH officials not directly employed by the Closing
Schools, salaries for senior officials at the Closing Schools who are scheduled to receive
severance packages equivalent to, or greater than, 3 months’ salary;

b. Salaries paid to officials of DCEH or its subsidiaries and affiliates not directly employed by the
Closing Schools;

c. Any payments to any Board members;
d. Severance payments to any personnel;

d. Payments to any landlord (not including the lease payment above in Item 2.h.), vendor,
service provider, legal counsel, or similar party to resolve any dispute, pay any contract penalties
or early termination charges, or to buy-out of any leases, contracts, or other arrangements;

e. Any contribution to corporate overhead or general and administrative expenses, including but
not limited to taxes, insurance, depreciation, interest, legal, marketing, admissions, accounting,
etc.;

f. Scholarships or tuition reduction payments or credits for students who continue to be enrolled
at any of the Purchased Schools, whether on campus or online;
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g. Payments to outside parties for services other than directly assisting students in a teach-out
or transfer to another institution;

h. Payments for any incentive-based compensation for employees including bonuses (except as
specifically described in Item 2.b. above);

No later than 5 business days following the execution of this Addendum by DCEH, DCEH will
provide an executed letter of engagement of a certified public accountant (“CPA”). The CPA will
be responsible for reviewing the Initial Advance Submission, any Supplemental Advance
Submission and the Additional Funds Submissions (as defined below and hereinafter collectively
referred to as “the Submissions”). The letter of engagement shall incorporate by reference the
terms and conditions of this Addendum, and the CPA shall acknowledge therein that the CPA is
engaged solely for the purpose of reviewing and certifying allowable costs in the Submissions for
the benefit of and to assist the Department; that the Department is an express third-party
beneficiary of the engagement; that there is no accountant or other professional, privileged, or
fiduciary relationship for the benefit of DCEH or the Purchased Schools; and that the CPA has
had no prior or intended future relationship with DCEH, the Purchased Schools, or any affiliated
entities or persons. All correspondence between the CPA and DCEH, and all documents and CPA
workpapers will be made available for inspection and copying by the Department upon request.
Prior to engaging the CPA, DCEH shall secure the Department’s approval of the CPA. The cost of
the CPA shall be borne solely by DCEH, and shall not be included as a cost item in any of the
Submissions.

DCEH shall deliver copies of each Submission to the Department and to the CPA. The
Submission shall include a certification from DCEH that the expenses identified on the statement
are accurate and complete. The Department and the CPA will jointly determine what kinds of
back-up documentation will be required in support of the Submissions. With regard to any
request for funds for Transfer Scholarships, the back-up documentation shall include the name
and identification number of each student, along with verification that the student has accepted
the Transfer Scholarship offer from DCEH, and has enrolled at the Transfer School and begun
attendance. For any Transfer Scholarship in excess of $5,000, the Submission must include
support for any amount in excess of $5,000. This information shall be provided separately from
the Student Rosters required in Appendix A.

During the course of its review of the Submissions, the CPA may, in the exercise of its
professional judgment, request different or additional documentation from DCEH. Within 10
days following the CPA’s receipt of the Submissions, the CPA shall certify the allowable costs
determined in accordance with Items 1-3 above. However, the Department’s determination to
make any payments is within its sole discretion, and the Department is not bound by the CPA’s
certification of the allowable costs. The CPA shall also certify that DCEH is current on its
payments to the CPA as the terms for those payments are set forth in the engagement letter
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between DCEH and the CPA, or as thereafter modified by agreement of those two parties. The
allowable costs certification and the payment certification are hereinafter jointly referred to as
“the CPA Certification.” If at any time DCEH is not current on its payments to the CPA, or the
CPA otherwise fails or refuses to perform its duties in accordance with the terms of this
Addendum, the Department will cease any further release of funds under this Addendum,
unless such failure is cured to the Department’s satisfaction.

The Department will provide DCEH with an Initial Advance in an amount up to $10,000,000
(“Initial Advance”). No later than the date that DCEH delivers to the Department the executed
originals of this Addendum by each of the Purchased Schools and DCEH, DCEH shall submit to
the Department and the CPA the necessary back-up documentation to establish the actual use
of the Initial Advance for the purposes and within the limitations set forth in Items 1 -3 above,
and must include a certificate of that compliance signed by an authorized representative of
DCEH and a representative of any individual school that is the beneficiary of the Initial Advance
(“Initial Advance Submission”). Release of the Initial Advance will be contingent upon the
Department’s counter-signature on the Addendums and review of the Initial Advance
Submission submitted by DCEH, and the Department’s satisfaction that the expenses are for
allowable costs. The Department will notify DCEH of its approval/partial approval/disapproval
of the Initial Advance within 5 business days of its receipt of the Initial Advance Submission
(“Initial Advance Notification”). The Initial Advance (or such portion of which is approved) shall
be paid within 5 business days following the Department’s receipt of the executed Addendums
from DCEH, or the Department’s issuance of the Initial Advance Notification, whichever is later.
The Department may provide a Supplemental Advance within 7 business days of transmission of
the Initial Advance to account for the difference between the amount of initial expenses
reported by DCEH (not to exceed $17,513,457) and the amount paid in the Initial Advance.
Payment of the Supplemental Advance is subject to any additional Departmental review of the
Initial Advance Submission and the CPA Certification. DCEH’s representation that it and/or the
Closing Schools have already expended in excess of $17.5 million in teach-out expenses is a
material representation upon which the Department has relied in agreeing to pay the Initial
Advance.

DCEH may submit requests for additional funds after payment of the Initial Advance and, if
applicable, Supplemental Advance. Payments for additional funds will be made according to the
following terms and schedule:

a. The request for additional funds must be supported by documentation to establish that
DCEH has expended funds in addition to the Initial Advance for the purposes and within
the limitations set forth in Items 1 - 3 above, and must include a certificate of that
compliance signed by an authorized representative of DCEH and a representative of any
individual school that will be the beneficiary of the additional funds (“Additional Funds
Submission”);



10.

11.

12.

b. The Department will notify DCEH of its approval/partial approval/disapproval of the
Additional Funds Submission within 5 business days following the Department’s receipt
of the CPA Certification (“Additional Funds Notification”). The Additional Funds
Submission (or such portion of which is approved) shall be paid within 5 business days
following the Department’s issuance of the Additional Funds Notification;

¢. DCEH may not submit an Additional Funds Submission more often than once every 14
calendar days, and no individual Additional Funds Submission may exceed $4,000,000;
The final Additional Funds Submission shall be submitted no later than March 30, 2019;

e. The Department may withhold any approved final payment pending receipt of close-out
audits for the Closing Schools; and

f. The Department’s decision to approve/deny/partially approve any Additional Funds
Submission is final, and is not subject to appeal or reconsideration; however, the
Department, in its sole discretion, may request additional or different documentation in
regard to all or any portion of the Additional Funds Submission.

Payments made under this Addendum by the Department to DCEH for the benefit of the Closing
Schools shall not exceed $50,000,000 in the aggregate, to include the Initial Advance.

DCEH acknowledges that any funds advanced or paid to DCEH in accordance with the terms of
this Addendum are part of the Proceeds from the LOC that the Department drew down in May
2018. In the event the Department is required by court order to return all or any portion of the
Proceeds, or is adjudged liable for damages as a result of the payments made under this
Addendum, upon demand from the Department, DCEH and the Purchased Schools must pay the
Department an amount equal to the funds advanced or paid by the Department to DCEH. This
payment must be made within 30 calendar days of the Department’s demand, without offset or
other reduction. DCEH and the Purchased Schools agree that the demand may also include a
demand for reimbursement to the Department for any costs and expenses related to the
Department’s defense of any action filed to seek return of the Proceeds advanced or paid to
DCEH or the Closing Schools. A failure to timely make the payment and/or the reimbursement
shall constitute a liability owed to the Department by DCEH and the Purchased Schools.

In addition to the back-up information required to support the Submissions, DCEH and the
Closing Schools shall provide additional reports and information to the Department as
requested by the Department. At a minimum, that information will include the items set forth
in Appendix A. A failure to timely submit any information requested by the Department,
whether pursuant to the schedule in Appendix A or requested separately, will constitute a
material breach of this Addendum.

DCEH and its campus leaders must provide students with accurate information about the teach-
out plan, the planned date of the campus closure, the accreditation status of each campus, all
education and job placement services available to students during and after the campus closure,
and information about how to access student records after the campus closes.
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13.

14,

15.

The Department reserves the right to cancel this Addendum in writing at any time, without any
notice, and for any reason. The Department will notify DCEH within a reasonable time if it
exercises its right to cancel.

This Addendum supplements and does not modify or supersede the TPPPA entered into
between the Institution and the Department. The Institution agrees that all references herein to
“the Purchased Schools” shall include the Institution.

For any time period herein that refers to “calendar days,” if the day of performance fallson a
Saturday, Sunday or legal holiday, the time for performance continues to run until the next
business day.

IN WITNESS WHEREOF

The parties hereto have caused this Addendum to be executed by their duly authorized
representatives, effective the date of the Department’s countersignature below.

<Institution Name>

By:

Title:

Date:

<Institution Level One Owner>

By:

Title:

Date:

Dream Center Educational Holdings, LLC

By:

Title:

Date:

The owners of the Institution agree to be jointly and severally liable for the performance of the
Institution of its obligations under this Addendum.

United States Department of Education



By:

For the Secretary
Title:

Date:




Appendix A

The following documents must be submitted to the Department (and other entities as indicated

below) by DCEH and the Closing Schools on the schedule set forth below:

1 All executed teach-out plans, teach- Department Upon DCEH’s delivery
out agreements, transfer agreements, _ of the executed
articulation agreements, and Accreditors Addendum to the
document retention plans. State higher Department, and

education beginning on

authorizing September 15%,

agencies updated on the 15
and 30" of each
month.

2 A roster of all students enrolled at the | Department Upon DCEH’s delivery
Closing Schools as of July 1, 2018. The of the executed
roster must contain the following Addendum to the
information: student name, 4 digit Department, and
SSN, DOB, student address (divided beginning on
into 4 fields by street address, city, September 15,
state & zip code), telephone number, updated on the 15th
email address, program of study, and 30" day of every
current courses, educational delivery month for the
method (on-campus only, online only, preceding 15 day
or both on-campus and online), period.
program start date, anticipated
completion date, current enroliment These rosters must be
status (withdrawn, leave of absence, updated to indicate
campus teach out, transfer to another what students have
school), 8 digit OPEID, educational changed their
location (divided into 4 fields by street enrollment status, and
address, city, state & zip code). for those that have

transferred to other
Note: this information must be schools, the
submitted in Microsoft Excel format identification of those
and sent by encrypted electronic schools.
transmission
3 A roster of all students who will Department Upon DCEH’s delivery

complete their program of study at a
Closing School (i.e., students who are

of the executed
Addendum to the
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not transferring), with the anticipated
completion date. The roster should
include: student name, 4 digit SSN,
DOB, student address (divided into 4
fields by street address, city, state &
zip code), telephone number, email
address, program of study, current
courses, educational delivery method
(on-campus only or both on-campus
and online), program start date,
anticipated completion date, 8 digit
OPEID, educational location (divided
into 4 fields by street address, city,
state & zip code).

Note: this information may be
included in the spreadsheet required
by Item 2 above and should be
transmitted in the same format.

Department, and
beginning on
September 15™,
updated on the 15th
and 30" day of every
month for the
preceding 15 day
period.

These rosters must be
updated to indicate
what students have
changed their
enrollment status, and
for those that have
transferred to other
schools, the
identification of the
Transfer School(s).

A roster of all students who have Department Upon DCEH’s delivery

accepted the Transfer Scholarship and of the executed

copies of all transfer agreements Addendum to the

entered into with such students. Department, and
beginning on

Note: this is in addition to any September 15%,

information required by the CPA or updated on the 15th

the Department to provide back-up and 30™ day of every

for any Submission requesting funds RS R

for Transfer Scholarships. oreceding period.

A copy of all communications provided | Department Upon DCEH’s delivery

to students with information about
the teach-out plan, the planned date
of the campus closure, the
accreditation status of each campus,
all education and job placement
services available to students during
and after the campus closure, and
information about how to access

of the executed
Addendum to the
Department, and
beginning on
September 15™,
updated on the 15th
and 30" day of every
month for the
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student records after the campus
closes.

preceding period.

A roster of all transfer fairs, including
the date and time when the fair was
held or will be held, the schools that
had or will participate, and the
number of students who attended.

Department

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15,
updated on the 15th
and 30" day of every
month for the
preceding period.

A copy of the rosters submitted to the
Department pursuant to ltems 2-4
above with all personally identifiable
information redacted.

Accreditors

State higher
education
authorizing
agencies

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15", on
the 15th and 30" day
of every month for the
preceding period.
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Riemer, Jeffrey (Justin)
L _________________________________________________________________________________________________________________________________________________________|

From: Riemer, Jeffrey (Justin)

Sent: Friday, August 17, 2018 12:38 PM

To: Finley, Steve; Mangold, Donna; Bennett, Ron; Frola, Michael; Minor, Robin
Cc: Jones, Diane; Johnson, Wayne; Manning, James; Smith, Kathleen

Subject: FW: CPA Engagement Letter

Attachments: DCEH Signed Engagement Letter.pdf; ATTO0001.htm

The CPA engagement letter from DCEH.

From: Murphy, Shelly M. [mailto:[£X& __J@dcedh.org]
Sent: Friday, August 17, 2018 11:56 AM

To: Riemer, Jeffrey (Justin)

Subject: Fwd: CPA Engagement Letter

Hi Justin,
Attached is the required CPA engagement letter

Shelly Murphy

Chief Officer Regulatory and Government Affairs
Dream Center Education Holdings, LLC

(D)(6) dcedh.or

Celllb)®) |

Begin forwarded message:

From: "{®® |@lopescapital.com” §6)6) blopescapital.com>

Date: August 17, 2018 at 8:19:02 AM MST

To: "Murphy, Shelly M. [&1©) dcedh.org)" <{®X6)  @dcedh.org>

Subject: CPA Engagement Letter

Shelly

Attached from Chad is the CPA firm engagement letter as required under the Amendment.

Chris

CONFIDENTIALITY NOTICE: This email and any files transmitted with it are confidential and intended
solely for the use of the individual or entity to which they are addressed. If you are not the intended recipient,
you may not review, copy or distribute this message. If you have received this email in error, please notify the
sender immediately and delete the original message. Neither the sender nor the company for which he or she
works accepts any liability for any damage caused by any virus transmitted by this email.



K&A

August 15, 2018

Mr. Chad Garrett

Dream Center Educational Holdings, LLC
615 McMichael Rd.

Pittsburgh, PA 15205

Dear Mr. Garrett:

We are pleased to confirm our understandin g of the services we are to provide for Dream Center
Educational Holdings, LLC.

INDEPENDENCE AND LICENSE TO PRACTICE IN PENNSYLVANIA

Knutte & Associates, P.C. is independent of Dream Center Educational Holdings, LLC, is licensed
to practice in Pennsylvania, and is a member of the American Institute of Certified Public
Accountants.

SCOPE OF SERVICES

We will perform an agreed-upon procedures attestation for Dream Center Educational Holdings,
LLC. The attestation will be completed in general accordance with the Statements on Standards for
Attestation Engagements as established by the American Institute of Certified Public Accounts.

Consequently, we make no representation regarding the sufficiency of the procedures described
below either for the purpose for which this report has been requested or for any other purpose. We

will perform procedures as follows:

1. Review the Initial Advance Submission and certify the costs included are allowable
under the terms of the Addendum to Temporary Provisional Program Participation
Agreements for Institutions Owned by Dream Center Educational Holdings, LL.C (the
“Addendum”).

2. Review any Supplemental Advance Submissions and certify the costs included are
allowable under the terms of the Addendum.

3. Review any Additional Funds Submissions and certify the costs included are allowable
under the terms of the Addendum.




MANAGEMENT RESPONSIBILITIES

Dream Center Educational Holdings, LLC is responsible for the identification of the assertions and
agreed upon procedures, for selecting the criteria, and for determining that such criteria are
appropriate for their purposes. In addition, Dream Center Educational Holdings, LLC will disclose
to us all known matters contradicting the assertions or agreed upon procedures and any
communication from regulatory agencies affecting the assertions or agreed upon procedures. Dream
Center Educational Holdings, LLC will make available all records relevant to the assertions and the

agreed upon procedures.
AUDIT PROCEDURES

We will carry out the procedures as enumerated under Scope of Services and report our findings in
accordance with the general fieldwork and reporting standards contained in the Statements on
Standards for Attestation Engagements as established by the American Institute of Certified Public
Accounts.

We are not responsible to determine the differences between the agreed-upon procedures to be
performed and the procedures that we would have determined to be necessary had we been engaged
to perform another form of attest engagement. The procedures we agree to perform pursuant to this
engagement may be more or less extensive than the procedures we would have determined to be
necessary had we been engaged to perform another form of engagement.

We will report all findings from the application of our agreed-upon procedures. The concept of
materiality does not apply to findings to be reported in our agreed-upon procedures engagement,
unless the definition of materiality is agreed to by the specified users. Any agreed-upon materiality
will be described in our report.

We will not perform procedures beyond the agreed-upon procedures. However, in connection with
the application of agreed-upon procedures, if matters come to our attention by other means that
significantly contradict the subject matter or assertions referred to in our report, we will include these
matters in our report.

The agreed-upon procedures documentation for this engagement is the property of Knutte &
Associates and constitutes confidential information. However, we may be requested to make certain
audit documentation available to regulators, including the U.S. Department of Education, pursuant
to authority given to it by law or regulation. If requested, access to such audit documentation may
be provided under the supervision of Knutte & Associates personnel. Furthermore, upon request,
we may provide copies of selected audit documentation to the aforementioned parties. These parties
may intend, or decide, to distribute the copies or information contained therein to others, including
other governmental agencies.

In the event we are requested or authorized by you or are required by government regulation,
subpoena, or other legal process to produce our documents or our personnel as witnesses with respect
to our engagements for you, you will, so long as we are not a party to the proceeding in which the
information is sought, reimburse us for our professional time and expenses, as well as the fees and

expenses of our counsel, incurred 1n responding to such requests.



Otherwise, our work is prepared as a result of this engagement of Knutte & Associates by you and
the information contained and any opinions expressed therein are solely for your intemal use. Other
than as stated in this paragraph, Knutte & Associates is not aware that this work is intended to
benefit or influence any other party. The agreement can be altered only by an additional written
agreement by both you and Knutte & Associates.

ADMINISTRATION, FEES, AND OTHER

Mr. Michael J. Knutte, CPA is the engagement partner and is responsible for supervising the
engagement and signing the report.

Our report will be intended solely for the use of the audit committees and managements of Dream
Center Educational Holdings, LLC.

Our audit engagement ends on delivery of our audit report. Any follow-up services that might be
required will be a separate, new engagement. The terms and conditions of that new engagement will
be governed by a new, specific engagement letter for that service.

We are sensitive to the objective of controlling costs and will cooperate to minimize fees while
maintaining quality professional services. Our fees for our professional services for Dream Center
Educational Holdings, LLC will be billed at our standard hourly rates. Our invoices are payable in
30 days. These fees are all-inclusive, and there will not be any additional billings for travel, meals,
lodging, etc.

RISK ISSUES

Because of the importance of oral and written representation s to an effective engagement, Dream
Center Educational Holdings, LLC releases Knutte & Associates and its current, former or future
partners, principals, employees and personnel from any and all claims, liabilities, costs and expenses
attributable to a misrepresentation by Dream Center Educational Holdings, LLC management.
Further, Knutte & Associates and its current, former or future partners, principals, employees and
personnel shall not be liable to Dream Center Educational Holdings, LLC, whether a claim be in tort,
contract or otherwise, including Knutte & Associates’ own negligence, for any amount in excess of
the total professional fees paid by Dream Center Educational Holdings, LLC under this engagement
letter, except to the extent finally determined to have resulted from the willful misconduct or
fraudulent behavior of Knutte & Associates relating to such services. In addition, in no event shall
Knutte & Associates and its current, former or future partners, principals, employees and personnel
be liable for any consequential, indirect, lost profits, punitive or similar damages relating to Knutte
& Associates’ services provided under this engagement letter.

In addition, Dream Center Educational Holdings, LLC agrees to indemnify, defend, and hold
harmless Knutte & Associates and its current, former or future partners, principals, employees and
personnel from any and all claims, liabilities, costs and expenses, including attomeys fees, relating
to Knutte & Associates’ services under this engagement letter arising from or relating to Dream
Center Educational Holdings, LL.C’s misrepresentations or false or incomplete information provided

to us during the engagement, except to the extent finally determined to have resulted from the willful
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In the unlikely event that differences concerning our services or fees should arise that are not
resolved by mutual agreement, to facilitate judicial resolution and save time and expense of both
parties, Dream Center Educational Holdings, LL.C and Knutte & Associates agree not to demand a
trial by jury in any action, proceeding or counterclaim arising out of or relating to our services and
fees for this engagement. Our services shall be evaluated solely on our substantial conformance with
the terms expressly set forth herein, including all applicable professional standards. Any claim of
nonconformance must by clearly and convincingly shown.

No action, regardless of form, arising out of the services under this agreement may be brought by
either party more than two years after the act, event or service that is the subject of such action,
without any delay in the running of this period based on the time of discovery of the claim.

As part of our compliance with guidelines set forth by the American Institute of Certified Public
Accountants, attached is a copy of our most recent peer review. The peer review program ensures
that our Firm is in compliance with, and maintains the standards set forth by, the American Institute
of Certified Public Accountants. In addition, we will provide any subsequent peer review reports
during the term of this engagement, upon request.

We appreciate the opportunity to be of service to you and believe this letter accurately summarizes
the significant terms of our engagement. If you have any questions, please let us know. If you agree
with the terms of our engagement as described in this letter, please sign the enclosed copy and return
it to us.

Very truly yours,

(0)(6)

Knutte & Associates, P.C.

RESPONSE:

This letter correctly sets forth the understanding of Dream Center Educational Holdings, LLC.
(b)(6)

Officer signature:

’ -/
Title: ==

Date: ? A ;//‘ {
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System Review Report
August 13,2015

To the Shareholders of
Knutte & Associates, P.C.
and the Peer Review Committee of the lllinois CPA Society

We have reviewed the system of quality control for the accounting and auditing practice of Knutte &
Associates, P.C. (the firm) in effect for the year ended February 28, 2015. Our peer review was
conducted in accordance with the Standards for Performing and Reporting on Peer Reviews established
by the Peer Review Board of the American Institute of Certified Public Accountants. As a part of our
peer review, we considered reviews by regulatory entities, if applicable, in determining the nature and
extent of our procedures. The firm is responsible for designing a system of quality control and complying
with it to provide the firm with reasonable assurance of performing and reporting in conformity with
applicable professional standards in all material respects. Our responsibility is to express an opinion on
the design of the system of quality control and the firm's compliance therewith based on our review. The
nature, objectives, scope, limitations of, and the procedures perforimed in a System Review are described
in the standards at www .aicpa.org/prsummary.

As required by the standards, engagements selected for review included engagements performed under
Government Auditing Standards and an audit of an employee benefit plan.

In our opinion, the system of quality control for the accounting and auditing practice of Knutte &
Associates, P.C. in effect for the year ended February 28, 2015, has been suitably designed and complied
with to provide the firm with reasonable assurance of performing and reporting in conformity with
applicable professional standards in all material respects. Firms can receive a rating of pass, pass with
deficiency(ies) or fail. Knutte & Associates, P.C. has received a peer review rating of pass.

(0)(6)

Certified Public Accountants




Riemer, Jeffrey (Justin)
L _________________________________________________________________________________________________________________________________________________________|

From: Riemer, Jeffrey (Justin)

Sent: Monday, August 20, 2018 5:25 PM

To: Jones, Diane; Frola, Michael; Bennett, Ron; Smith, Kathleen; Manning, James; Minor,
Robin; Johnson, Wayne

Cc: Mangold, Donna; Finley, Steve

Subject: FW: Executed TPPPAs

Attachments: Argosy University.pdf; Art Institute Colorado.pdf; Art Institute of Houston.pdf; Art

Institute of Phoenix.pdf; Art Institute of Pittsburgh.pdf; Art Institute of Portland.pdf;
Art Institute of Seattle.pdf; Art Institute Philadelphia.pdf; DC Art Institute of
Atlanta.pdf; DC Art Institute of Ft. Lauderdale.pdf; Illinois Institute of Art.pdf; Miami
International University.pdf; South University.pdf

FYI

From: Riemer, Jeffrey (Justin)

Sent: Monday, August 20, 2018 5:21 PM
To: 'Murphy, Shelly M.’

Cc: Mangold, Donna; Finley, Steve
Subject: Executed TPPPAs
Importance: High

Hi Shelly,
Please see attached. Can you please confirm receipt?

Thanks,
Justin

J. Justin Riemer

Deputy General Counsel, Postsecondary Education
Jeffrey.Riemer(@ed.gov

Phone: 202-453-7063

Cell: 202-213-7970




ADDENDUM TO TEMPORARY PROVISIONAL PROGRAM PARTICIPATION AGREEMENTS
(“TPPPAs”) FOR INSTITUTIONS OWNED BY DREAM CENTER EDUCATIONAL HOLDINGS, LLC
(“DCEH”).

Whereas, in October 2017 and January 2018, DCEH (through its subsidiaries) purchased a
number of institutions and additional locations of institutions owned by Education Management
Corporation (“EDMC”) (hereinafter collectively referred to as “the Purchased Schools”);

Whereas, the Institution executing this Addendum is one of the Purchased Schools;

Whereas, DCEH is in the process of closing a number of the Purchased Schools, both main
locations and additional locations (hereinafter collectively referred to as “the Closing Schools”);

Whereas, the Department of Education (“Department”) is holding proceeds that it drew down in
May 2018 (“Proceeds”) from letters of credit (“LOC”) that were provided by EDMC while it owned the
Purchased Schools;

Whereas, in accordance with the terms of the LOC, the Proceeds may be used by the
Department for the teach-out of students enrolled at the Closing Schools at the time of their closure;

Whereas, DCEH has represented to the Department that it requires the use of some of the
Proceeds to provide for an orderly teach-out of students to avoid a precipitous closure of the Closing
Schools; and

Whereas, the Department seeks to avoid a precipitous closure of the Closing Schools which
could result in significant harm to students and taxpayers;

Whereas, the Department has determined that to mitigate risks to the taxpayers and students
and avoid a precipitous closure of the Closing Schools, it would be reasonable and prudent to provide
some of the Proceeds to DCEH to provide for a teach-out of the students at the Closing Schools,
including by facilitating the transfer of students to other schools (“Transfer Schools”) to complete their
programs;

Whereas, the Department has determined that the use of the Proceeds will be subject to
certain conditions as hereinafter described; and

Whereas, DCEH has represented to the Department that it has already expended in excess of
$17,500,000 for teach-out related expenses.

Therefore, DCEH, the Institution and the Department agree to the following terms and conditions:

1. DCEH must use the Proceeds provided by the Department only for the teach-out of students
enrolled at the Closing Schools. Any students who will not complete their course of study prior
to December 31, 2018 must be transferred to a Transfer School as soon as reasonably possible,
based upon how quickly the Transfer Schools can accept them.
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2. The following items constitute allowable teach-out expenses, subject to the Department’s
review for reasonableness and compliance with the terms of this Addendum:

a. Except as provided in 3 a. below, gross salaries paid to existing (hired on or before July 1,
2018) full and part-time faculty and financial aid officers, Registrar and Registrar staff, the chief
academic officer, academic deans and program directors, campus president , career services
staff, library staff, academic advisors, student workers, clerical staff providing direct
administrative support to faculty and financial aid officers, and security and janitorial staff at the
Closing Schools at a rate not to exceed the rate paid to such person prior to July 1, 2018. Except
for the chief academic officer, only Closing School employees are eligible for salary payments;

b. Gross amount of retention bonuses paid to existing full and part-time employees listed in
Item 2.a., not to exceed 25% of that person’s current (as of July 1, 2018) salary and to be paid
pro-rata during the operation of the Closing Schools or upon completion of that activity;

c. Gross salaries paid to newly hired full and part-time faculty or financial aid officers (hired
after July 1, 2018) for purposes of facilitating the teach out, at a rate not to exceed the rate paid
to the most recently hired equivalent faculty member or financial aid officer in that position;

d. Reasonable Transition and Support Services (“Support Services”) for students who are
enrolled at any of the Closing Schools as of July 1, 2018 (“Current Students”), including but not
limited to services to assist Current Students who wish to transfer to other institutions
(“Transfer Schools”). The term “Transfer Schools” does not include any of the Purchased
Schools, including online programs provided by the Purchased Schools. Gross salaries for
employees directly engaged in providing Support Services shall be included in the allowable
payments for Support Services. In the aggregate, payments for Support Services may not
exceed $500,000;

e. Payments to Transfer Schools for scholarships for Current Students who enroll and start at the
Transfer School no later than February 1, 2019 (“Transfer Scholarship”). Transfer Scholarship
payments may not exceed $5,000 per student unless the difference in the costs for tuition and
fees between the Closing School and the Transfer School are greater than $5,000 for the
payment period, in which case the Transfer Scholarship payment may be the smaller of the
difference between the tuition and fee charges or $7,500. Transfer Scholarship payments are to
be applied to tuition and fee charges before any Title IV funds for those students, and other
than enrolling and starting a program at a Transfer School, DCEH may not attach any other
conditions to these payments, including requiring the student to waive any rights (including
rights to a discharge of that student’s loans), or requiring the student not disclose the existence
or the amount of the payment. DCEH must provide appropriate documentation to support its
request for Transfer Scholarship payments, as more fully described below;

f. Monthly payments to provide daily transportation (“Transportation Services”), or to
reimburse Current Students for reasonable daily transportation costs for any Current Student
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who transfers to a Transfer School that is further than 25 miles from that student’s current
Closing School campus, excluding any Current Student who transfers to a fully online program at
a Transfer School (“Transportation Costs”). Gross salaries for employees directly engaged in
providing Transportation Services shall be included in the allowable payments for
Transportation Costs. Transportation Costs do not include airfare or long distance (exceeding
100 miles) rail fare;

g. DCEH may request funds for other expenses directly related to the teach out by submitting a
request therefor pursuant to the Initial Advance, Supplemental Advance, or Additional Funds
Request procedures set forth in Items 4 through 11 below. The fact that an expense may not be
specifically excluded by this Addendum does not mean that the Department will approve such
request;

h. Subject to the restrictions in Item 3.d., lease payments for existing campus real estate,
buildings, furniture, fixtures, and equipment for the use of that equipment and facilities for use
of the premises and any related furniture, fixtures and equipment during the months of August,
September and October 2018 only. DCEH may not use funds for rent for any period prior to or
after August, September and October 2018. Expenses for any equipment repairs required
during that period may be reimbursed only on a case by case basis.

In addition to the exclusions set forth above, the Department has determined that the following
expenses do not constitute allowable teach-out expenses:

a. Except as listed in Item 2.a. salaries paid to DCEH officials not directly employed by the Closing
Schools, salaries for senior officials at the Closing Schools who are scheduled to receive
severance packages equivalent to, or greater than, 3 months’ salary;

b. Salaries paid to officials of DCEH or its subsidiaries and affiliates not directly employed by the
Closing Schools;

c. Any payments to any Board members;
d. Severance payments to any personnel;

d. Payments to any landlord (not including the lease payment above in Item 2.h.), vendor,
service provider, legal counsel, or similar party to resolve any dispute, pay any contract penalties
or early termination charges, or to buy-out of any leases, contracts, or other arrangements;

e. Any contribution to corporate overhead or general and administrative expenses, including but
not limited to taxes, insurance, depreciation, interest, legal, marketing, admissions, accounting,
etc.;

f. Scholarships or tuition reduction payments or credits for students who continue to be enrolled
at any of the Purchased Schools, whether on campus or online;
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g. Payments to outside parties for services other than directly assisting students in a teach-out
or transfer to another institution;

h. Payments for any incentive-based compensation for employees including bonuses (except as
specifically described in Item 2.b. above);

No later than 5 business days following the execution of this Addendum by DCEH, DCEH will
provide an executed letter of engagement of a certified public accountant (“CPA”). The CPA will
be responsible for reviewing the Initial Advance Submission, any Supplemental Advance
Submission and the Additional Funds Submissions (as defined below and hereinafter collectively
referred to as “the Submissions”). The letter of engagement shall incorporate by reference the
terms and conditions of this Addendum, and the CPA shall acknowledge therein that the CPA is
engaged solely for the purpose of reviewing and certifying allowable costs in the Submissions for
the benefit of and to assist the Department; that the Department is an express third-party
beneficiary of the engagement; that there is no accountant or other professional, privileged, or
fiduciary relationship for the benefit of DCEH or the Purchased Schools; and that the CPA has
had no prior or intended future relationship with DCEH, the Purchased Schools, or any affiliated
entities or persons. All correspondence between the CPA and DCEH, and all documents and CPA
workpapers will be made available for inspection and copying by the Department upon request.
Prior to engaging the CPA, DCEH shall secure the Department’s approval of the CPA. The cost of
the CPA shall be borne solely by DCEH, and shall not be included as a cost item in any of the
Submissions.

DCEH shall deliver copies of each Submission to the Department and to the CPA. The
Submission shall include a certification from DCEH that the expenses identified on the statement
are accurate and complete. The Department and the CPA will jointly determine what kinds of
back-up documentation will be required in support of the Submissions. With regard to any
request for funds for Transfer Scholarships, the back-up documentation shall include the name
and identification number of each student, along with verification that the student has accepted
the Transfer Scholarship offer from DCEH, and has enrolled at the Transfer School and begun
attendance. For any Transfer Scholarship in excess of $5,000, the Submission must include
support for any amount in excess of $5,000. This information shall be provided separately from
the Student Rosters required in Appendix A.

During the course of its review of the Submissions, the CPA may, in the exercise of its
professional judgment, request different or additional documentation from DCEH. Within 10
days following the CPA’s receipt of the Submissions, the CPA shall certify the allowable costs
determined in accordance with Items 1-3 above. However, the Department’s determination to
make any payments is within its sole discretion, and the Department is not bound by the CPA’s
certification of the allowable costs. The CPA shall also certify that DCEH is current on its
payments to the CPA as the terms for those payments are set forth in the engagement letter
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between DCEH and the CPA, or as thereafter modified by agreement of those two parties. The
allowable costs certification and the payment certification are hereinafter jointly referred to as
“the CPA Certification.” If at any time DCEH is not current on its payments to the CPA, or the
CPA otherwise fails or refuses to perform its duties in accordance with the terms of this
Addendum, the Department will cease any further release of funds under this Addendum,
unless such failure is cured to the Department’s satisfaction.

The Department will provide DCEH with an Initial Advance in an amount up to $10,000,000
(“Initial Advance”). No later than the date that DCEH delivers to the Department the executed
originals of this Addendum by each of the Purchased Schools and DCEH, DCEH shall submit to
the Department and the CPA the necessary back-up documentation to establish the actual use
of the Initial Advance for the purposes and within the limitations set forth in Items 1 -3 above,
and must include a certificate of that compliance signed by an authorized representative of
DCEH and a representative of any individual school that is the beneficiary of the Initial Advance
(“Initial Advance Submission”). Release of the Initial Advance will be contingent upon the
Department’s counter-signature on the Addendums and review of the Initial Advance
Submission submitted by DCEH, and the Department’s satisfaction that the expenses are for
allowable costs. The Department will notify DCEH of its approval/partial approval/disapproval
of the Initial Advance within 5 business days of its receipt of the Initial Advance Submission
(“Initial Advance Notification”). The Initial Advance (or such portion of which is approved) shall
be paid within 5 business days following the Department’s receipt of the executed Addendums
from DCEH, or the Department’s issuance of the Initial Advance Notification, whichever is later.
The Department may provide a Supplemental Advance within 7 business days of transmission of
the Initial Advance to account for the difference between the amount of initial expenses
reported by DCEH (not to exceed $17,513,457) and the amount paid in the Initial Advance.
Payment of the Supplemental Advance is subject to any additional Departmental review of the
Initial Advance Submission and the CPA Certification. DCEH’s representation that it and/or the
Closing Schools have already expended in excess of $17.5 million in teach-out expenses is a
material representation upon which the Department has relied in agreeing to pay the Initial
Advance.

DCEH may submit requests for additional funds after payment of the Initial Advance and, if
applicable, Supplemental Advance. Payments for additional funds will be made according to the
following terms and schedule:

a. The request for additional funds must be supported by documentation to establish that
DCEH has expended funds in addition to the Initial Advance for the purposes and within
the limitations set forth in Items 1 - 3 above, and must include a certificate of that
compliance signed by an authorized representative of DCEH and a representative of any
individual school that will be the beneficiary of the additional funds (“Additional Funds
Submission”);



10.

11.

12.

b. The Department will notify DCEH of its approval/partial approval/disapproval of the
Additional Funds Submission within 5 business days following the Department’s receipt
of the CPA Certification (“Additional Funds Notification”). The Additional Funds
Submission (or such portion of which is approved) shall be paid within 5 business days
following the Department’s issuance of the Additional Funds Notification;

¢. DCEH may not submit an Additional Funds Submission more often than once every 14
calendar days, and no individual Additional Funds Submission may exceed $4,000,000;
The final Additional Funds Submission shall be submitted no later than March 30, 2019;

e. The Department may withhold any approved final payment pending receipt of close-out
audits for the Closing Schools; and

f. The Department’s decision to approve/deny/partially approve any Additional Funds
Submission is final, and is not subject to appeal or reconsideration; however, the
Department, in its sole discretion, may request additional or different documentation in
regard to all or any portion of the Additional Funds Submission.

Payments made under this Addendum by the Department to DCEH for the benefit of the Closing
Schools shall not exceed $50,000,000 in the aggregate, to include the Initial Advance.

DCEH acknowledges that any funds advanced or paid to DCEH in accordance with the terms of
this Addendum are part of the Proceeds from the LOC that the Department drew down in May
2018. In the event the Department is required by court order to return all or any portion of the
Proceeds, or is adjudged liable for damages as a result of the payments made under this
Addendum, upon demand from the Department, DCEH and the Purchased Schools must pay the
Department an amount equal to the funds advanced or paid by the Department to DCEH. This
payment must be made within 30 calendar days of the Department’s demand, without offset or
other reduction. DCEH and the Purchased Schools agree that the demand may also include a
demand for reimbursement to the Department for any costs and expenses related to the
Department’s defense of any action filed to seek return of the Proceeds advanced or paid to
DCEH or the Closing Schools. A failure to timely make the payment and/or the reimbursement
shall constitute a liability owed to the Department by DCEH and the Purchased Schools.

In addition to the back-up information required to support the Submissions, DCEH and the
Closing Schools shall provide additional reports and information to the Department as
requested by the Department. At a minimum, that information will include the items set forth
in Appendix A. A failure to timely submit any information requested by the Department,
whether pursuant to the schedule in Appendix A or requested separately, will constitute a
material breach of this Addendum.

DCEH and its campus leaders must provide students with accurate information about the teach-
out plan, the planned date of the campus closure, the accreditation status of each campus, all
education and job placement services available to students during and after the campus closure,
and information about how to access student records after the campus closes.
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13. The Department reserves the right to cancel this Addendum in writing at any time, without any

notice, and for any reason. The Department will notify DCEH within a reasonable time if it
exercises its right to cancel.

14. This Addendum supplements and does not modify or supersede the TPPPA entered into
between the institution and the Department. The Institution agrees that all references herein to
“the Purchased Schools” shall include the Institution.

15. Forany time period hereln that refers to “calendar days,” if the day of performance falls on a
Saturday, Sunday or legal holiday, the time for performance continues to run until the next
business day.

IN WITNESS WHEREOF

The parties hereto have caused this Addendum to be executed by their duly authorized
representatives, effective the date of the Department’s countersignature below,

Aﬁ cosy Unees /%7/

By: [P
Title: Lﬁl{m.cz/%f?

Date: 8’!2 Z Z:;Q_Q[ 8

(0)(6)

By|
Title: MW
pate: 10 AULYLT IL%

Dream Center Educational Holdings, LLC
(D)(6)

By:

Tﬁlejaytimwk/ Cﬁ?o@ljfl&fqomwf ﬁ(f"\
Date: ! b %W 16

The owners of the Institution agree to be jointly and severally llable for the performance of the
institution of its obligations under this Addendum.
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Appendix A

The following documents must be submitted to the Department (and other entities as indicated
below) by DCEH and the Closing Schools on the schedule set forth below:

All executed teach-out plans, teach-
out agreements, transfer agreements,
articulation agreements, and
document retention plans.

Department
Accreditors

State higher

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on

education
authorizing September 15",
agencies updated on the 15"
and 30" of each
month.
A roster of all students enrolled at the | Department Upon DCEH’s delivery
Closing Schools as of July 1, 2018. The of the executed
roster must contain the following Addendum to the
information: student name, 4 digit Department, and
SSN, DOB, student address (divided beginning on
into 4 fields by street address, city, September 15”’,
state & zip code), telephone number, updated on the 15th
email address, program of study, and 30" day of every
current courses, educational delivery month for the
method (on-campus only, online only, preceding 15 day
or both on-campus and online), period.
program start date, anticipated
completion date, current enrollment These rosters must be
status (withdrawn, leave of absence, updated to indicate
campus teach out, transfer to another what students have
school), 8 digit OPEID, educational changed their
location (divided into 4 fields by street enrollment status, and
address, city, state & zip code). for those that have
transferred to other
Note: this information must be schools, the
submitted in Microsoft Excel format identification of those
and sent by encrypted electronic schools.
transmission
A roster of all students who will Department Upon DCEH’s delivery

complete their program of study at a
Closing School (i.e., students who are

of the executed
Addendum to the
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not transferring), with the anticipated
completion date. The roster should
include: student name, 4 digit SSN,
DOB, student address (divided into 4
fields by street address, city, state &
zip code), telephone number, email
address, program of study, current
courses, educational delivery method
(on-campus only or both on-campus
and online), program start date,
anticipated completion date, 8 digit
OPEID, educational location (divided
into 4 fields by street address, city,
state & zip code).

Note: this information may be
included in the spreadsheet required
by Item 2 above and should be
transmitted in the same format.

Department, and
beginning on
September 15™,
updated on the 15th
and 30" day of every
month for the
preceding 15 day
period.

These rosters must be
updated to indicate
what students have
changed their
enrollment status, and
for those that have
transferred to other
schools, the
identification of the
Transfer School(s).

A roster of all students who have Department Upon DCEH’s delivery

accepted the Transfer Scholarship and of the executed

copies of all transfer agreements Addendum to the

entered into with such students. Department, and
beginning on

Note: this is in addition to any September 1 5th’

information required by the CPA or updated on the 15th

the Department to provide back-up and 30" day of every

for any Submission requesting funds Ty

for Transfer Scholarships. preceding period.

A copy of all communications provided | Department Upon DCEH’s delivery

to students with information about
the teach-out plan, the planned date
of the campus closure, the
accreditation status of each campus,
all education and job placement
services available to students during
and after the campus closure, and
information about how to access

of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30" day of every
month for the
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student records after the campus
closes.

preceding period.

A roster of all transfer fairs, including
the date and time when the fair was
held or will be held, the schools that
had or will participate, and the
number of students who attended.

Department

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30™ day of every
month for the
preceding period.

A copy of the rosters submitted to the
Department pursuant to Items 2-4
above with all personally identifiable
information redacted.

Accreditors

State higher
education
authorizing
agencies

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15", on
the 15th and 30" day
of every month for the
preceding period.
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ADDENDUM TO TEMPORARY PROVISIONAL PROGRAM PARTICIPATION AGREEMENTS
(“TPPPAs”) FOR INSTITUTIONS OWNED BY DREAM CENTER EDUCATIONAL HOLDINGS, LLC
(“DCEH”).

Whereas, in October 2017 and January 2018, DCEH (through its subsidiaries) purchased a
number of institutions and additional locations of institutions owned by Education Management
Corporation (“EDMC”) (hereinafter collectively referred to as “the Purchased Schools”);

Whereas, the Institution executing this Addendum is one of the Purchased Schools;

Whereas, DCEH is in the process of closing a number of the Purchased Schools, both main
locations and additional locations (hereinafter collectively referred to as “the Closing Schools”);

Whereas, the Department of Education (“Department”) is holding proceeds that it drew down in
May 2018 (“Proceeds”) from letters of credit (“LOC”) that were provided by EDMC while it owned the
Purchased Schools;

Whereas, in accordance with the terms of the LOC, the Proceeds may be used by the
Department for the teach-out of students enrolled at the Closing Schools at the time of their closure;

Whereas, DCEH has represented to the Department that it requires the use of some of the
Proceeds to provide for an orderly teach-out of students to avoid a precipitous closure of the Closing
Schools; and

Whereas, the Department seeks to avoid a precipitous closure of the Closing Schools which
could result in significant harm to students and taxpayers;

Whereas, the Department has determined that to mitigate risks to the taxpayers and students
and avoid a precipitous closure of the Closing Schools, it would be reasonable and prudent to provide
some of the Proceeds to DCEH to provide for a teach-out of the students at the Closing Schools,
including by facilitating the transfer of students to other schools (“Transfer Schools”) to complete their
programs;

Whereas, the Department has determined that the use of the Proceeds will be subject to
certain conditions as hereinafter described; and

Whereas, DCEH has represented to the Department that it has already expended in excess of
$17,500,000 for teach-out related expenses.

Therefore, DCEH, the Institution and the Department agree to the following terms and conditions:

1. DCEH must use the Proceeds provided by the Department only for the teach-out of students
enrolled at the Closing Schools. Any students who will not complete their course of study prior
to December 31, 2018 must be transferred to a Transfer School as soon as reasonably possible,
based upon how quickly the Transfer Schools can accept them.
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2. The following items constitute allowable teach-out expenses, subject to the Department’s
review for reasonableness and compliance with the terms of this Addendum:

a. Except as provided in 3 a. below, gross salaries paid to existing (hired on or before July 1,
2018) full and part-time faculty and financial aid officers, Registrar and Registrar staff, the chief
academic officer, academic deans and program directors, campus president , career services
staff, library staff, academic advisors, student workers, clerical staff providing direct
administrative support to faculty and financial aid officers, and security and janitorial staff at the
Closing Schools at a rate not to exceed the rate paid to such person prior to July 1, 2018. Except
for the chief academic officer, only Closing School employees are eligible for salary payments;

b. Gross amount of retention bonuses paid to existing full and part-time employees listed in
Item 2.a., not to exceed 25% of that person’s current (as of July 1, 2018) salary and to be paid
pro-rata during the operation of the Closing Schools or upon completion of that activity;

c. Gross salaries paid to newly hired full and part-time faculty or financial aid officers (hired
after July 1, 2018) for purposes of facilitating the teach out, at a rate not to exceed the rate paid
to the most recently hired equivalent faculty member or financial aid officer in that position;

d. Reasonable Transition and Support Services (“Support Services”) for students who are
enrolled at any of the Closing Schools as of July 1, 2018 (“Current Students”), including but not
limited to services to assist Current Students who wish to transfer to other institutions
(“Transfer Schools”). The term “Transfer Schools” does not include any of the Purchased
Schools, including online programs provided by the Purchased Schools. Gross salaries for
employees directly engaged in providing Support Services shall be included in the allowable
payments for Support Services. In the aggregate, payments for Support Services may not
exceed $500,000;

e. Payments to Transfer Schools for scholarships for Current Students who enroll and start at the
Transfer School no later than February 1, 2019 (“Transfer Scholarship”). Transfer Scholarship
payments may not exceed $5,000 per student unless the difference in the costs for tuition and
fees between the Closing School and the Transfer School are greater than $5,000 for the
payment period, in which case the Transfer Scholarship payment may be the smaller of the
difference between the tuition and fee charges or $7,500. Transfer Scholarship payments are to
be applied to tuition and fee charges before any Title IV funds for those students, and other
than enrolling and starting a program at a Transfer School, DCEH may not attach any other
conditions to these payments, including requiring the student to waive any rights (including
rights to a discharge of that student’s loans), or requiring the student not disclose the existence
or the amount of the payment. DCEH must provide appropriate documentation to support its
request for Transfer Scholarship payments, as more fully described below;

f. Monthly payments to provide daily transportation (“Transportation Services”), or to
reimburse Current Students for reasonable daily transportation costs for any Current Student
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who transfers to a Transfer School that is further than 25 miles from that student’s current
Closing School campus, excluding any Current Student who transfers to a fully online program at
a Transfer School (“Transportation Costs”). Gross salaries for employees directly engaged in
providing Transportation Services shall be included in the allowable payments for
Transportation Costs. Transportation Costs do not include airfare or long distance (exceeding
100 miles) rail fare;

g. DCEH may request funds for other expenses directly related to the teach out by submitting a
request therefor pursuant to the Initial Advance, Supplemental Advance, or Additional Funds
Request procedures set forth in Items 4 through 11 below. The fact that an expense may not be
specifically excluded by this Addendum does not mean that the Department will approve such
request;

h. Subject to the restrictions in Item 3.d., lease payments for existing campus real estate,
buildings, furniture, fixtures, and equipment for the use of that equipment and facilities for use
of the premises and any related furniture, fixtures and equipment during the months of August,
September and October 2018 only. DCEH may not use funds for rent for any period prior to or
after August, September and October 2018. Expenses for any equipment repairs required
during that period may be reimbursed only on a case by case basis.

In addition to the exclusions set forth above, the Department has determined that the following
expenses do not constitute allowable teach-out expenses:

a. Except as listed in Item 2.a. salaries paid to DCEH officials not directly employed by the Closing
Schools, salaries for senior officials at the Closing Schools who are scheduled to receive
severance packages equivalent to, or greater than, 3 months’ salary;

b. Salaries paid to officials of DCEH or its subsidiaries and affiliates not directly employed by the
Closing Schools;

c. Any payments to any Board members;
d. Severance payments to any personnel;

d. Payments to any landlord (not including the lease payment above in Item 2.h.), vendor,
service provider, legal counsel, or similar party to resolve any dispute, pay any contract penalties
or early termination charges, or to buy-out of any leases, contracts, or other arrangements;

e. Any contribution to corporate overhead or general and administrative expenses, including but
not limited to taxes, insurance, depreciation, interest, legal, marketing, admissions, accounting,
etc.;

f. Scholarships or tuition reduction payments or credits for students who continue to be enrolled
at any of the Purchased Schools, whether on campus or online;
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g. Payments to outside parties for services other than directly assisting students in a teach-out
or transfer to another institution;

h. Payments for any incentive-based compensation for employees including bonuses (except as
specifically described in Item 2.b. above);

No later than 5 business days following the execution of this Addendum by DCEH, DCEH will
provide an executed letter of engagement of a certified public accountant (“CPA”). The CPA will
be responsible for reviewing the Initial Advance Submission, any Supplemental Advance
Submission and the Additional Funds Submissions (as defined below and hereinafter collectively
referred to as “the Submissions”). The letter of engagement shall incorporate by reference the
terms and conditions of this Addendum, and the CPA shall acknowledge therein that the CPA is
engaged solely for the purpose of reviewing and certifying allowable costs in the Submissions for
the benefit of and to assist the Department; that the Department is an express third-party
beneficiary of the engagement; that there is no accountant or other professional, privileged, or
fiduciary relationship for the benefit of DCEH or the Purchased Schools; and that the CPA has
had no prior or intended future relationship with DCEH, the Purchased Schools, or any affiliated
entities or persons. All correspondence between the CPA and DCEH, and all documents and CPA
workpapers will be made available for inspection and copying by the Department upon request.
Prior to engaging the CPA, DCEH shall secure the Department’s approval of the CPA. The cost of
the CPA shall be borne solely by DCEH, and shall not be included as a cost item in any of the
Submissions.

DCEH shall deliver copies of each Submission to the Department and to the CPA. The
Submission shall include a certification from DCEH that the expenses identified on the statement
are accurate and complete. The Department and the CPA will jointly determine what kinds of
back-up documentation will be required in support of the Submissions. With regard to any
request for funds for Transfer Scholarships, the back-up documentation shall include the name
and identification number of each student, along with verification that the student has accepted
the Transfer Scholarship offer from DCEH, and has enrolled at the Transfer School and begun
attendance. For any Transfer Scholarship in excess of $5,000, the Submission must include
support for any amount in excess of $5,000. This information shall be provided separately from
the Student Rosters required in Appendix A.

During the course of its review of the Submissions, the CPA may, in the exercise of its
professional judgment, request different or additional documentation from DCEH. Within 10
days following the CPA’s receipt of the Submissions, the CPA shall certify the allowable costs
determined in accordance with Items 1-3 above. However, the Department’s determination to
make any payments is within its sole discretion, and the Department is not bound by the CPA’s
certification of the allowable costs. The CPA shall also certify that DCEH is current on its
payments to the CPA as the terms for those payments are set forth in the engagement letter
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between DCEH and the CPA, or as thereafter modified by agreement of those two parties. The
allowable costs certification and the payment certification are hereinafter jointly referred to as
“the CPA Certification.” If at any time DCEH is not current on its payments to the CPA, or the
CPA otherwise fails or refuses to perform its duties in accordance with the terms of this
Addendum, the Department will cease any further release of funds under this Addendum,
unless such failure is cured to the Department’s satisfaction.

The Department will provide DCEH with an Initial Advance in an amount up to $10,000,000
(“Initial Advance”). No later than the date that DCEH delivers to the Department the executed
originals of this Addendum by each of the Purchased Schools and DCEH, DCEH shall submit to
the Department and the CPA the necessary back-up documentation to establish the actual use
of the Initial Advance for the purposes and within the limitations set forth in Items 1 -3 above,
and must include a certificate of that compliance signed by an authorized representative of
DCEH and a representative of any individual school that is the beneficiary of the Initial Advance
(“Initial Advance Submission”). Release of the Initial Advance will be contingent upon the
Department’s counter-signature on the Addendums and review of the Initial Advance
Submission submitted by DCEH, and the Department’s satisfaction that the expenses are for
allowable costs. The Department will notify DCEH of its approval/partial approval/disapproval
of the Initial Advance within 5 business days of its receipt of the Initial Advance Submission
(“Initial Advance Notification”). The Initial Advance (or such portion of which is approved) shall
be paid within 5 business days following the Department’s receipt of the executed Addendums
from DCEH, or the Department’s issuance of the Initial Advance Notification, whichever is later.
The Department may provide a Supplemental Advance within 7 business days of transmission of
the Initial Advance to account for the difference between the amount of initial expenses
reported by DCEH (not to exceed $17,513,457) and the amount paid in the Initial Advance.
Payment of the Supplemental Advance is subject to any additional Departmental review of the
Initial Advance Submission and the CPA Certification. DCEH’s representation that it and/or the
Closing Schools have already expended in excess of $17.5 million in teach-out expenses is a
material representation upon which the Department has relied in agreeing to pay the Initial
Advance.

DCEH may submit requests for additional funds after payment of the Initial Advance and, if
applicable, Supplemental Advance. Payments for additional funds will be made according to the
following terms and schedule:

a. The request for additional funds must be supported by documentation to establish that
DCEH has expended funds in addition to the Initial Advance for the purposes and within
the limitations set forth in Items 1 - 3 above, and must include a certificate of that
compliance signed by an authorized representative of DCEH and a representative of any
individual school that will be the beneficiary of the additional funds (“Additional Funds
Submission”);
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b. The Department will notify DCEH of its approval/partial approval/disapproval of the
Additional Funds Submission within 5 business days following the Department’s receipt
of the CPA Certification (“Additional Funds Notification”). The Additional Funds
Submission (or such portion of which is approved) shall be paid within 5 business days
following the Department’s issuance of the Additional Funds Notification;

¢. DCEH may not submit an Additional Funds Submission more often than once every 14
calendar days, and no individual Additional Funds Submission may exceed $4,000,000;
The final Additional Funds Submission shall be submitted no later than March 30, 2019;

e. The Department may withhold any approved final payment pending receipt of close-out
audits for the Closing Schools; and

f. The Department’s decision to approve/deny/partially approve any Additional Funds
Submission is final, and is not subject to appeal or reconsideration; however, the
Department, in its sole discretion, may request additional or different documentation in
regard to all or any portion of the Additional Funds Submission.

Payments made under this Addendum by the Department to DCEH for the benefit of the Closing
Schools shall not exceed $50,000,000 in the aggregate, to include the Initial Advance.

DCEH acknowledges that any funds advanced or paid to DCEH in accordance with the terms of
this Addendum are part of the Proceeds from the LOC that the Department drew down in May
2018. In the event the Department is required by court order to return all or any portion of the
Proceeds, or is adjudged liable for damages as a result of the payments made under this
Addendum, upon demand from the Department, DCEH and the Purchased Schools must pay the
Department an amount equal to the funds advanced or paid by the Department to DCEH. This
payment must be made within 30 calendar days of the Department’s demand, without offset or
other reduction. DCEH and the Purchased Schools agree that the demand may also include a
demand for reimbursement to the Department for any costs and expenses related to the
Department’s defense of any action filed to seek return of the Proceeds advanced or paid to
DCEH or the Closing Schools. A failure to timely make the payment and/or the reimbursement
shall constitute a liability owed to the Department by DCEH and the Purchased Schools.

In addition to the back-up information required to support the Submissions, DCEH and the
Closing Schools shall provide additional reports and information to the Department as
requested by the Department. At a minimum, that information will include the items set forth
in Appendix A. A failure to timely submit any information requested by the Department,
whether pursuant to the schedule in Appendix A or requested separately, will constitute a
material breach of this Addendum.

DCEH and its campus leaders must provide students with accurate information about the teach-
out plan, the planned date of the campus closure, the accreditation status of each campus, all
education and job placement services available to students during and after the campus closure,
and information about how to access student records after the campus closes.
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13. The Department reserves the right to cancet this Addendum in writing at any time, without any
notice, and for any reason. The Department will notify DCEH within a reasonable time If it
exercises its right to cancel.

14. This Addendum supplements and does nat modify or supersade the TPRPA entered into
batween the Institution and the Department. The Institution agrees that all references herein to
“the Purchased Schools” shall include the institution.

15. For any time period herein that refers to “calondar days,” if the day of performance falls on a
Saturday, Sunday or legal holiday, the time for performance continues to run until the next
business day.

IN WITNESS WHEREOF

The parties hereto have caused this Addendum to be executed by their duly authorized
representatives, cffective the date of the Department’s countersignature below.

Aer Tostifute of Colown J0(The)

(0)(6)

By
Title: ry@aﬁ
Date: _ ?:!1@{ 1€

+ Tostihde of Glowado, LLC

(0)(6)

e, Moruge
pate: 10 AULUST 15

By:

| QB:LM Chick-Devqpenen e

The owners of the institution dgree to be jointly and severally liable for the performance of the
institution of its obligations under this Addendum.,




Uni ad Ciad Y bt ~F Coly

(0)(6)

By:

For the ecretary
Title:

Date: 8/20 //?




Appendix A

The following documents must be submitted to the Department (and other entities as indicated
below) by DCEH and the Closing Schools on the schedule set forth below:

All executed teach-out plans, teach-
out agreements, transfer agreements,
articulation agreements, and
document retention plans.

Department
Accreditors

State higher

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on

education
authorizing September 15",
agencies updated on the 15"
and 30" of each
month.
A roster of all students enrolled at the | Department Upon DCEH’s delivery
Closing Schools as of July 1, 2018. The of the executed
roster must contain the following Addendum to the
information: student name, 4 digit Department, and
SSN, DOB, student address (divided beginning on
into 4 fields by street address, city, September 15”’,
state & zip code), telephone number, updated on the 15th
email address, program of study, and 30" day of every
current courses, educational delivery month for the
method (on-campus only, online only, preceding 15 day
or both on-campus and online), period.
program start date, anticipated
completion date, current enrollment These rosters must be
status (withdrawn, leave of absence, updated to indicate
campus teach out, transfer to another what students have
school), 8 digit OPEID, educational changed their
location (divided into 4 fields by street enrollment status, and
address, city, state & zip code). for those that have
transferred to other
Note: this information must be schools, the
submitted in Microsoft Excel format identification of those
and sent by encrypted electronic schools.
transmission
A roster of all students who will Department Upon DCEH’s delivery

complete their program of study at a
Closing School (i.e., students who are

of the executed
Addendum to the
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not transferring), with the anticipated
completion date. The roster should
include: student name, 4 digit SSN,
DOB, student address (divided into 4
fields by street address, city, state &
zip code), telephone number, email
address, program of study, current
courses, educational delivery method
(on-campus only or both on-campus
and online), program start date,
anticipated completion date, 8 digit
OPEID, educational location (divided
into 4 fields by street address, city,
state & zip code).

Note: this information may be
included in the spreadsheet required
by Item 2 above and should be
transmitted in the same format.

Department, and
beginning on
September 15™,
updated on the 15th
and 30" day of every
month for the
preceding 15 day
period.

These rosters must be
updated to indicate
what students have
changed their
enrollment status, and
for those that have
transferred to other
schools, the
identification of the
Transfer School(s).

A roster of all students who have Department Upon DCEH’s delivery

accepted the Transfer Scholarship and of the executed

copies of all transfer agreements Addendum to the

entered into with such students. Department, and
beginning on

Note: this is in addition to any September 1 5th’

information required by the CPA or updated on the 15th

the Department to provide back-up and 30" day of every

for any Submission requesting funds Ty

for Transfer Scholarships. preceding period.

A copy of all communications provided | Department Upon DCEH’s delivery

to students with information about
the teach-out plan, the planned date
of the campus closure, the
accreditation status of each campus,
all education and job placement
services available to students during
and after the campus closure, and
information about how to access

of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30" day of every
month for the
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student records after the campus
closes.

preceding period.

A roster of all transfer fairs, including
the date and time when the fair was
held or will be held, the schools that
had or will participate, and the
number of students who attended.

Department

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30™ day of every
month for the
preceding period.

A copy of the rosters submitted to the
Department pursuant to Items 2-4
above with all personally identifiable
information redacted.

Accreditors

State higher
education
authorizing
agencies

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15", on
the 15th and 30" day
of every month for the
preceding period.

11




ADDENDUM TO TEMPORARY PROVISIONAL PROGRAM PARTICIPATION AGREEMENTS
(“TPPPAs”) FOR INSTITUTIONS OWNED BY DREAM CENTER EDUCATIONAL HOLDINGS, LLC
(“DCEH”).

Whereas, in October 2017 and January 2018, DCEH (through its subsidiaries) purchased a
number of institutions and additional locations of institutions owned by Education Management
Corporation (“EDMC”) (hereinafter collectively referred to as “the Purchased Schools”);

Whereas, the Institution executing this Addendum is one of the Purchased Schools;

Whereas, DCEH is in the process of closing a number of the Purchased Schools, both main
locations and additional locations (hereinafter collectively referred to as “the Closing Schools”);

Whereas, the Department of Education (“Department”) is holding proceeds that it drew down in
May 2018 (“Proceeds”) from letters of credit (“LOC”) that were provided by EDMC while it owned the
Purchased Schools;

Whereas, in accordance with the terms of the LOC, the Proceeds may be used by the
Department for the teach-out of students enrolled at the Closing Schools at the time of their closure;

Whereas, DCEH has represented to the Department that it requires the use of some of the
Proceeds to provide for an orderly teach-out of students to avoid a precipitous closure of the Closing
Schools; and

Whereas, the Department seeks to avoid a precipitous closure of the Closing Schools which
could result in significant harm to students and taxpayers;

Whereas, the Department has determined that to mitigate risks to the taxpayers and students
and avoid a precipitous closure of the Closing Schools, it would be reasonable and prudent to provide
some of the Proceeds to DCEH to provide for a teach-out of the students at the Closing Schools,
including by facilitating the transfer of students to other schools (“Transfer Schools”) to complete their
programs;

Whereas, the Department has determined that the use of the Proceeds will be subject to
certain conditions as hereinafter described; and

Whereas, DCEH has represented to the Department that it has already expended in excess of
$17,500,000 for teach-out related expenses.

Therefore, DCEH, the Institution and the Department agree to the following terms and conditions:

1. DCEH must use the Proceeds provided by the Department only for the teach-out of students
enrolled at the Closing Schools. Any students who will not complete their course of study prior
to December 31, 2018 must be transferred to a Transfer School as soon as reasonably possible,
based upon how quickly the Transfer Schools can accept them.
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2. The following items constitute allowable teach-out expenses, subject to the Department’s
review for reasonableness and compliance with the terms of this Addendum:

a. Except as provided in 3 a. below, gross salaries paid to existing (hired on or before July 1,
2018) full and part-time faculty and financial aid officers, Registrar and Registrar staff, the chief
academic officer, academic deans and program directors, campus president , career services
staff, library staff, academic advisors, student workers, clerical staff providing direct
administrative support to faculty and financial aid officers, and security and janitorial staff at the
Closing Schools at a rate not to exceed the rate paid to such person prior to July 1, 2018. Except
for the chief academic officer, only Closing School employees are eligible for salary payments;

b. Gross amount of retention bonuses paid to existing full and part-time employees listed in
Item 2.a., not to exceed 25% of that person’s current (as of July 1, 2018) salary and to be paid
pro-rata during the operation of the Closing Schools or upon completion of that activity;

c. Gross salaries paid to newly hired full and part-time faculty or financial aid officers (hired
after July 1, 2018) for purposes of facilitating the teach out, at a rate not to exceed the rate paid
to the most recently hired equivalent faculty member or financial aid officer in that position;

d. Reasonable Transition and Support Services (“Support Services”) for students who are
enrolled at any of the Closing Schools as of July 1, 2018 (“Current Students”), including but not
limited to services to assist Current Students who wish to transfer to other institutions
(“Transfer Schools”). The term “Transfer Schools” does not include any of the Purchased
Schools, including online programs provided by the Purchased Schools. Gross salaries for
employees directly engaged in providing Support Services shall be included in the allowable
payments for Support Services. In the aggregate, payments for Support Services may not
exceed $500,000;

e. Payments to Transfer Schools for scholarships for Current Students who enroll and start at the
Transfer School no later than February 1, 2019 (“Transfer Scholarship”). Transfer Scholarship
payments may not exceed $5,000 per student unless the difference in the costs for tuition and
fees between the Closing School and the Transfer School are greater than $5,000 for the
payment period, in which case the Transfer Scholarship payment may be the smaller of the
difference between the tuition and fee charges or $7,500. Transfer Scholarship payments are to
be applied to tuition and fee charges before any Title IV funds for those students, and other
than enrolling and starting a program at a Transfer School, DCEH may not attach any other
conditions to these payments, including requiring the student to waive any rights (including
rights to a discharge of that student’s loans), or requiring the student not disclose the existence
or the amount of the payment. DCEH must provide appropriate documentation to support its
request for Transfer Scholarship payments, as more fully described below;

f. Monthly payments to provide daily transportation (“Transportation Services”), or to
reimburse Current Students for reasonable daily transportation costs for any Current Student
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who transfers to a Transfer School that is further than 25 miles from that student’s current
Closing School campus, excluding any Current Student who transfers to a fully online program at
a Transfer School (“Transportation Costs”). Gross salaries for employees directly engaged in
providing Transportation Services shall be included in the allowable payments for
Transportation Costs. Transportation Costs do not include airfare or long distance (exceeding
100 miles) rail fare;

g. DCEH may request funds for other expenses directly related to the teach out by submitting a
request therefor pursuant to the Initial Advance, Supplemental Advance, or Additional Funds
Request procedures set forth in Items 4 through 11 below. The fact that an expense may not be
specifically excluded by this Addendum does not mean that the Department will approve such
request;

h. Subject to the restrictions in Item 3.d., lease payments for existing campus real estate,
buildings, furniture, fixtures, and equipment for the use of that equipment and facilities for use
of the premises and any related furniture, fixtures and equipment during the months of August,
September and October 2018 only. DCEH may not use funds for rent for any period prior to or
after August, September and October 2018. Expenses for any equipment repairs required
during that period may be reimbursed only on a case by case basis.

In addition to the exclusions set forth above, the Department has determined that the following
expenses do not constitute allowable teach-out expenses:

a. Except as listed in Item 2.a. salaries paid to DCEH officials not directly employed by the Closing
Schools, salaries for senior officials at the Closing Schools who are scheduled to receive
severance packages equivalent to, or greater than, 3 months’ salary;

b. Salaries paid to officials of DCEH or its subsidiaries and affiliates not directly employed by the
Closing Schools;

c. Any payments to any Board members;
d. Severance payments to any personnel;

d. Payments to any landlord (not including the lease payment above in Item 2.h.), vendor,
service provider, legal counsel, or similar party to resolve any dispute, pay any contract penalties
or early termination charges, or to buy-out of any leases, contracts, or other arrangements;

e. Any contribution to corporate overhead or general and administrative expenses, including but
not limited to taxes, insurance, depreciation, interest, legal, marketing, admissions, accounting,
etc.;

f. Scholarships or tuition reduction payments or credits for students who continue to be enrolled
at any of the Purchased Schools, whether on campus or online;
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g. Payments to outside parties for services other than directly assisting students in a teach-out
or transfer to another institution;

h. Payments for any incentive-based compensation for employees including bonuses (except as
specifically described in Item 2.b. above);

No later than 5 business days following the execution of this Addendum by DCEH, DCEH will
provide an executed letter of engagement of a certified public accountant (“CPA”). The CPA will
be responsible for reviewing the Initial Advance Submission, any Supplemental Advance
Submission and the Additional Funds Submissions (as defined below and hereinafter collectively
referred to as “the Submissions”). The letter of engagement shall incorporate by reference the
terms and conditions of this Addendum, and the CPA shall acknowledge therein that the CPA is
engaged solely for the purpose of reviewing and certifying allowable costs in the Submissions for
the benefit of and to assist the Department; that the Department is an express third-party
beneficiary of the engagement; that there is no accountant or other professional, privileged, or
fiduciary relationship for the benefit of DCEH or the Purchased Schools; and that the CPA has
had no prior or intended future relationship with DCEH, the Purchased Schools, or any affiliated
entities or persons. All correspondence between the CPA and DCEH, and all documents and CPA
workpapers will be made available for inspection and copying by the Department upon request.
Prior to engaging the CPA, DCEH shall secure the Department’s approval of the CPA. The cost of
the CPA shall be borne solely by DCEH, and shall not be included as a cost item in any of the
Submissions.

DCEH shall deliver copies of each Submission to the Department and to the CPA. The
Submission shall include a certification from DCEH that the expenses identified on the statement
are accurate and complete. The Department and the CPA will jointly determine what kinds of
back-up documentation will be required in support of the Submissions. With regard to any
request for funds for Transfer Scholarships, the back-up documentation shall include the name
and identification number of each student, along with verification that the student has accepted
the Transfer Scholarship offer from DCEH, and has enrolled at the Transfer School and begun
attendance. For any Transfer Scholarship in excess of $5,000, the Submission must include
support for any amount in excess of $5,000. This information shall be provided separately from
the Student Rosters required in Appendix A.

During the course of its review of the Submissions, the CPA may, in the exercise of its
professional judgment, request different or additional documentation from DCEH. Within 10
days following the CPA’s receipt of the Submissions, the CPA shall certify the allowable costs
determined in accordance with Items 1-3 above. However, the Department’s determination to
make any payments is within its sole discretion, and the Department is not bound by the CPA’s
certification of the allowable costs. The CPA shall also certify that DCEH is current on its
payments to the CPA as the terms for those payments are set forth in the engagement letter
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between DCEH and the CPA, or as thereafter modified by agreement of those two parties. The
allowable costs certification and the payment certification are hereinafter jointly referred to as
“the CPA Certification.” If at any time DCEH is not current on its payments to the CPA, or the
CPA otherwise fails or refuses to perform its duties in accordance with the terms of this
Addendum, the Department will cease any further release of funds under this Addendum,
unless such failure is cured to the Department’s satisfaction.

The Department will provide DCEH with an Initial Advance in an amount up to $10,000,000
(“Initial Advance”). No later than the date that DCEH delivers to the Department the executed
originals of this Addendum by each of the Purchased Schools and DCEH, DCEH shall submit to
the Department and the CPA the necessary back-up documentation to establish the actual use
of the Initial Advance for the purposes and within the limitations set forth in Items 1 -3 above,
and must include a certificate of that compliance signed by an authorized representative of
DCEH and a representative of any individual school that is the beneficiary of the Initial Advance
(“Initial Advance Submission”). Release of the Initial Advance will be contingent upon the
Department’s counter-signature on the Addendums and review of the Initial Advance
Submission submitted by DCEH, and the Department’s satisfaction that the expenses are for
allowable costs. The Department will notify DCEH of its approval/partial approval/disapproval
of the Initial Advance within 5 business days of its receipt of the Initial Advance Submission
(“Initial Advance Notification”). The Initial Advance (or such portion of which is approved) shall
be paid within 5 business days following the Department’s receipt of the executed Addendums
from DCEH, or the Department’s issuance of the Initial Advance Notification, whichever is later.
The Department may provide a Supplemental Advance within 7 business days of transmission of
the Initial Advance to account for the difference between the amount of initial expenses
reported by DCEH (not to exceed $17,513,457) and the amount paid in the Initial Advance.
Payment of the Supplemental Advance is subject to any additional Departmental review of the
Initial Advance Submission and the CPA Certification. DCEH’s representation that it and/or the
Closing Schools have already expended in excess of $17.5 million in teach-out expenses is a
material representation upon which the Department has relied in agreeing to pay the Initial
Advance.

DCEH may submit requests for additional funds after payment of the Initial Advance and, if
applicable, Supplemental Advance. Payments for additional funds will be made according to the
following terms and schedule:

a. The request for additional funds must be supported by documentation to establish that
DCEH has expended funds in addition to the Initial Advance for the purposes and within
the limitations set forth in Items 1 - 3 above, and must include a certificate of that
compliance signed by an authorized representative of DCEH and a representative of any
individual school that will be the beneficiary of the additional funds (“Additional Funds
Submission”);
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b. The Department will notify DCEH of its approval/partial approval/disapproval of the
Additional Funds Submission within 5 business days following the Department’s receipt
of the CPA Certification (“Additional Funds Notification”). The Additional Funds
Submission (or such portion of which is approved) shall be paid within 5 business days
following the Department’s issuance of the Additional Funds Notification;

¢. DCEH may not submit an Additional Funds Submission more often than once every 14
calendar days, and no individual Additional Funds Submission may exceed $4,000,000;
The final Additional Funds Submission shall be submitted no later than March 30, 2019;

e. The Department may withhold any approved final payment pending receipt of close-out
audits for the Closing Schools; and

f. The Department’s decision to approve/deny/partially approve any Additional Funds
Submission is final, and is not subject to appeal or reconsideration; however, the
Department, in its sole discretion, may request additional or different documentation in
regard to all or any portion of the Additional Funds Submission.

Payments made under this Addendum by the Department to DCEH for the benefit of the Closing
Schools shall not exceed $50,000,000 in the aggregate, to include the Initial Advance.

DCEH acknowledges that any funds advanced or paid to DCEH in accordance with the terms of
this Addendum are part of the Proceeds from the LOC that the Department drew down in May
2018. In the event the Department is required by court order to return all or any portion of the
Proceeds, or is adjudged liable for damages as a result of the payments made under this
Addendum, upon demand from the Department, DCEH and the Purchased Schools must pay the
Department an amount equal to the funds advanced or paid by the Department to DCEH. This
payment must be made within 30 calendar days of the Department’s demand, without offset or
other reduction. DCEH and the Purchased Schools agree that the demand may also include a
demand for reimbursement to the Department for any costs and expenses related to the
Department’s defense of any action filed to seek return of the Proceeds advanced or paid to
DCEH or the Closing Schools. A failure to timely make the payment and/or the reimbursement
shall constitute a liability owed to the Department by DCEH and the Purchased Schools.

In addition to the back-up information required to support the Submissions, DCEH and the
Closing Schools shall provide additional reports and information to the Department as
requested by the Department. At a minimum, that information will include the items set forth
in Appendix A. A failure to timely submit any information requested by the Department,
whether pursuant to the schedule in Appendix A or requested separately, will constitute a
material breach of this Addendum.

DCEH and its campus leaders must provide students with accurate information about the teach-
out plan, the planned date of the campus closure, the accreditation status of each campus, all
education and job placement services available to students during and after the campus closure,
and information about how to access student records after the campus closes.
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13.

14,

15.

o

The Department reserves the right to cancel this Addendum in writing at any time, without any

notice, and for any reason. The Departmient will notify DCEH within a reasonable time if it
exercises its right to cancel.

This Addendum supplements-and does not modify or supersede the TPPPA entered into

between the Institution and the Department. The Institution agrees that all references herein to
“the Purchased Schools” shall include the institution.

For any time period herein that refers to “calendar days,” if the day of performance falls on a
Saturday, Sunday or legal holiday, the time for performance continues to run until the next
business day,

IN WITNESS WHEREOF

The parties hereto have caused this Addendum to be executed by thelr duly authorized
representatives, effective the date of the Department’s countersignature below.

tl
(0)(6)
By,

Titte: | Interim Institutional President

pate: 8/16/18

The Art Institute of Houston, LLC
(b)(6)

-
By: —

Title:, Mﬁﬂ%g(ﬁ"

Dream Center Educational Holdings, LLC
(b)(B)

Bv:{

Titl;: Chnlmwaf!/ Ch}gﬂ@c‘%f%mm dﬁ&z‘f‘
Date: ! Q’ M@W l%

The owners of the Institution agree to be jointly and severally liable for the performance of the
Institution of its obligations under this Addendum.




United States Department of Education
(0)(6)

By: _|

$§7:!“é'2§:2a"";4¢z %ﬂ% Wrdor
Date: X / Zﬂ’/ ) %ﬁ dujéM




Appendix A

The following documents must be submitted to the Department (and other entities as indicated
below) by DCEH and the Closing Schools on the schedule set forth below:

All executed teach-out plans, teach-
out agreements, transfer agreements,
articulation agreements, and
document retention plans.

Department
Accreditors

State higher

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on

education
authorizing September 15",
agencies updated on the 15"
and 30" of each
month.
A roster of all students enrolled at the | Department Upon DCEH’s delivery
Closing Schools as of July 1, 2018. The of the executed
roster must contain the following Addendum to the
information: student name, 4 digit Department, and
SSN, DOB, student address (divided beginning on
into 4 fields by street address, city, September 15”’,
state & zip code), telephone number, updated on the 15th
email address, program of study, and 30" day of every
current courses, educational delivery month for the
method (on-campus only, online only, preceding 15 day
or both on-campus and online), period.
program start date, anticipated
completion date, current enrollment These rosters must be
status (withdrawn, leave of absence, updated to indicate
campus teach out, transfer to another what students have
school), 8 digit OPEID, educational changed their
location (divided into 4 fields by street enrollment status, and
address, city, state & zip code). for those that have
transferred to other
Note: this information must be schools, the
submitted in Microsoft Excel format identification of those
and sent by encrypted electronic schools.
transmission
A roster of all students who will Department Upon DCEH’s delivery

complete their program of study at a
Closing School (i.e., students who are

of the executed
Addendum to the
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not transferring), with the anticipated
completion date. The roster should
include: student name, 4 digit SSN,
DOB, student address (divided into 4
fields by street address, city, state &
zip code), telephone number, email
address, program of study, current
courses, educational delivery method
(on-campus only or both on-campus
and online), program start date,
anticipated completion date, 8 digit
OPEID, educational location (divided
into 4 fields by street address, city,
state & zip code).

Note: this information may be
included in the spreadsheet required
by Item 2 above and should be
transmitted in the same format.

Department, and
beginning on
September 15™,
updated on the 15th
and 30" day of every
month for the
preceding 15 day
period.

These rosters must be
updated to indicate
what students have
changed their
enrollment status, and
for those that have
transferred to other
schools, the
identification of the
Transfer School(s).

A roster of all students who have Department Upon DCEH’s delivery

accepted the Transfer Scholarship and of the executed

copies of all transfer agreements Addendum to the

entered into with such students. Department, and
beginning on

Note: this is in addition to any September 1 5th’

information required by the CPA or updated on the 15th

the Department to provide back-up and 30" day of every

for any Submission requesting funds Ty

for Transfer Scholarships. preceding period.

A copy of all communications provided | Department Upon DCEH’s delivery

to students with information about
the teach-out plan, the planned date
of the campus closure, the
accreditation status of each campus,
all education and job placement
services available to students during
and after the campus closure, and
information about how to access

of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30" day of every
month for the
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student records after the campus
closes.

preceding period.

A roster of all transfer fairs, including
the date and time when the fair was
held or will be held, the schools that
had or will participate, and the
number of students who attended.

Department

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30™ day of every
month for the
preceding period.

A copy of the rosters submitted to the
Department pursuant to Items 2-4
above with all personally identifiable
information redacted.

Accreditors

State higher
education
authorizing
agencies

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15", on
the 15th and 30" day
of every month for the
preceding period.
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ADDENDUM TO TEMPORARY PROVISIONAL PROGRAM PARTICIPATION AGREEMENTS
(“TPPPAs”) FOR INSTITUTIONS OWNED BY DREAM CENTER EDUCATIONAL HOLDINGS, LLC
(“DCEH”).

Whereas, in October 2017 and January 2018, DCEH (through its subsidiaries) purchased a
number of institutions and additional locations of institutions owned by Education Management
Corporation (“EDMC”) (hereinafter collectively referred to as “the Purchased Schools”);

Whereas, the Institution executing this Addendum is one of the Purchased Schools;

Whereas, DCEH is in the process of closing a number of the Purchased Schools, both main
locations and additional locations (hereinafter collectively referred to as “the Closing Schools”);

Whereas, the Department of Education (“Department”) is holding proceeds that it drew down in
May 2018 (“Proceeds”) from letters of credit (“LOC”) that were provided by EDMC while it owned the
Purchased Schools;

Whereas, in accordance with the terms of the LOC, the Proceeds may be used by the
Department for the teach-out of students enrolled at the Closing Schools at the time of their closure;

Whereas, DCEH has represented to the Department that it requires the use of some of the
Proceeds to provide for an orderly teach-out of students to avoid a precipitous closure of the Closing
Schools; and

Whereas, the Department seeks to avoid a precipitous closure of the Closing Schools which
could result in significant harm to students and taxpayers;

Whereas, the Department has determined that to mitigate risks to the taxpayers and students
and avoid a precipitous closure of the Closing Schools, it would be reasonable and prudent to provide
some of the Proceeds to DCEH to provide for a teach-out of the students at the Closing Schools,
including by facilitating the transfer of students to other schools (“Transfer Schools”) to complete their
programs;

Whereas, the Department has determined that the use of the Proceeds will be subject to
certain conditions as hereinafter described; and

Whereas, DCEH has represented to the Department that it has already expended in excess of
$17,500,000 for teach-out related expenses.

Therefore, DCEH, the Institution and the Department agree to the following terms and conditions:

1. DCEH must use the Proceeds provided by the Department only for the teach-out of students
enrolled at the Closing Schools. Any students who will not complete their course of study prior
to December 31, 2018 must be transferred to a Transfer School as soon as reasonably possible,
based upon how quickly the Transfer Schools can accept them.
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2. The following items constitute allowable teach-out expenses, subject to the Department’s
review for reasonableness and compliance with the terms of this Addendum:

a. Except as provided in 3 a. below, gross salaries paid to existing (hired on or before July 1,
2018) full and part-time faculty and financial aid officers, Registrar and Registrar staff, the chief
academic officer, academic deans and program directors, campus president , career services
staff, library staff, academic advisors, student workers, clerical staff providing direct
administrative support to faculty and financial aid officers, and security and janitorial staff at the
Closing Schools at a rate not to exceed the rate paid to such person prior to July 1, 2018. Except
for the chief academic officer, only Closing School employees are eligible for salary payments;

b. Gross amount of retention bonuses paid to existing full and part-time employees listed in
Item 2.a., not to exceed 25% of that person’s current (as of July 1, 2018) salary and to be paid
pro-rata during the operation of the Closing Schools or upon completion of that activity;

c. Gross salaries paid to newly hired full and part-time faculty or financial aid officers (hired
after July 1, 2018) for purposes of facilitating the teach out, at a rate not to exceed the rate paid
to the most recently hired equivalent faculty member or financial aid officer in that position;

d. Reasonable Transition and Support Services (“Support Services”) for students who are
enrolled at any of the Closing Schools as of July 1, 2018 (“Current Students”), including but not
limited to services to assist Current Students who wish to transfer to other institutions
(“Transfer Schools”). The term “Transfer Schools” does not include any of the Purchased
Schools, including online programs provided by the Purchased Schools. Gross salaries for
employees directly engaged in providing Support Services shall be included in the allowable
payments for Support Services. In the aggregate, payments for Support Services may not
exceed $500,000;

e. Payments to Transfer Schools for scholarships for Current Students who enroll and start at the
Transfer School no later than February 1, 2019 (“Transfer Scholarship”). Transfer Scholarship
payments may not exceed $5,000 per student unless the difference in the costs for tuition and
fees between the Closing School and the Transfer School are greater than $5,000 for the
payment period, in which case the Transfer Scholarship payment may be the smaller of the
difference between the tuition and fee charges or $7,500. Transfer Scholarship payments are to
be applied to tuition and fee charges before any Title IV funds for those students, and other
than enrolling and starting a program at a Transfer School, DCEH may not attach any other
conditions to these payments, including requiring the student to waive any rights (including
rights to a discharge of that student’s loans), or requiring the student not disclose the existence
or the amount of the payment. DCEH must provide appropriate documentation to support its
request for Transfer Scholarship payments, as more fully described below;

f. Monthly payments to provide daily transportation (“Transportation Services”), or to
reimburse Current Students for reasonable daily transportation costs for any Current Student
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who transfers to a Transfer School that is further than 25 miles from that student’s current
Closing School campus, excluding any Current Student who transfers to a fully online program at
a Transfer School (“Transportation Costs”). Gross salaries for employees directly engaged in
providing Transportation Services shall be included in the allowable payments for
Transportation Costs. Transportation Costs do not include airfare or long distance (exceeding
100 miles) rail fare;

g. DCEH may request funds for other expenses directly related to the teach out by submitting a
request therefor pursuant to the Initial Advance, Supplemental Advance, or Additional Funds
Request procedures set forth in Items 4 through 11 below. The fact that an expense may not be
specifically excluded by this Addendum does not mean that the Department will approve such
request;

h. Subject to the restrictions in Item 3.d., lease payments for existing campus real estate,
buildings, furniture, fixtures, and equipment for the use of that equipment and facilities for use
of the premises and any related furniture, fixtures and equipment during the months of August,
September and October 2018 only. DCEH may not use funds for rent for any period prior to or
after August, September and October 2018. Expenses for any equipment repairs required
during that period may be reimbursed only on a case by case basis.

In addition to the exclusions set forth above, the Department has determined that the following
expenses do not constitute allowable teach-out expenses:

a. Except as listed in Item 2.a. salaries paid to DCEH officials not directly employed by the Closing
Schools, salaries for senior officials at the Closing Schools who are scheduled to receive
severance packages equivalent to, or greater than, 3 months’ salary;

b. Salaries paid to officials of DCEH or its subsidiaries and affiliates not directly employed by the
Closing Schools;

c. Any payments to any Board members;
d. Severance payments to any personnel;

d. Payments to any landlord (not including the lease payment above in Item 2.h.), vendor,
service provider, legal counsel, or similar party to resolve any dispute, pay any contract penalties
or early termination charges, or to buy-out of any leases, contracts, or other arrangements;

e. Any contribution to corporate overhead or general and administrative expenses, including but
not limited to taxes, insurance, depreciation, interest, legal, marketing, admissions, accounting,
etc.;

f. Scholarships or tuition reduction payments or credits for students who continue to be enrolled
at any of the Purchased Schools, whether on campus or online;
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g. Payments to outside parties for services other than directly assisting students in a teach-out
or transfer to another institution;

h. Payments for any incentive-based compensation for employees including bonuses (except as
specifically described in Item 2.b. above);

No later than 5 business days following the execution of this Addendum by DCEH, DCEH will
provide an executed letter of engagement of a certified public accountant (“CPA”). The CPA will
be responsible for reviewing the Initial Advance Submission, any Supplemental Advance
Submission and the Additional Funds Submissions (as defined below and hereinafter collectively
referred to as “the Submissions”). The letter of engagement shall incorporate by reference the
terms and conditions of this Addendum, and the CPA shall acknowledge therein that the CPA is
engaged solely for the purpose of reviewing and certifying allowable costs in the Submissions for
the benefit of and to assist the Department; that the Department is an express third-party
beneficiary of the engagement; that there is no accountant or other professional, privileged, or
fiduciary relationship for the benefit of DCEH or the Purchased Schools; and that the CPA has
had no prior or intended future relationship with DCEH, the Purchased Schools, or any affiliated
entities or persons. All correspondence between the CPA and DCEH, and all documents and CPA
workpapers will be made available for inspection and copying by the Department upon request.
Prior to engaging the CPA, DCEH shall secure the Department’s approval of the CPA. The cost of
the CPA shall be borne solely by DCEH, and shall not be included as a cost item in any of the
Submissions.

DCEH shall deliver copies of each Submission to the Department and to the CPA. The
Submission shall include a certification from DCEH that the expenses identified on the statement
are accurate and complete. The Department and the CPA will jointly determine what kinds of
back-up documentation will be required in support of the Submissions. With regard to any
request for funds for Transfer Scholarships, the back-up documentation shall include the name
and identification number of each student, along with verification that the student has accepted
the Transfer Scholarship offer from DCEH, and has enrolled at the Transfer School and begun
attendance. For any Transfer Scholarship in excess of $5,000, the Submission must include
support for any amount in excess of $5,000. This information shall be provided separately from
the Student Rosters required in Appendix A.

During the course of its review of the Submissions, the CPA may, in the exercise of its
professional judgment, request different or additional documentation from DCEH. Within 10
days following the CPA’s receipt of the Submissions, the CPA shall certify the allowable costs
determined in accordance with Items 1-3 above. However, the Department’s determination to
make any payments is within its sole discretion, and the Department is not bound by the CPA’s
certification of the allowable costs. The CPA shall also certify that DCEH is current on its
payments to the CPA as the terms for those payments are set forth in the engagement letter
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between DCEH and the CPA, or as thereafter modified by agreement of those two parties. The
allowable costs certification and the payment certification are hereinafter jointly referred to as
“the CPA Certification.” If at any time DCEH is not current on its payments to the CPA, or the
CPA otherwise fails or refuses to perform its duties in accordance with the terms of this
Addendum, the Department will cease any further release of funds under this Addendum,
unless such failure is cured to the Department’s satisfaction.

The Department will provide DCEH with an Initial Advance in an amount up to $10,000,000
(“Initial Advance”). No later than the date that DCEH delivers to the Department the executed
originals of this Addendum by each of the Purchased Schools and DCEH, DCEH shall submit to
the Department and the CPA the necessary back-up documentation to establish the actual use
of the Initial Advance for the purposes and within the limitations set forth in Items 1 -3 above,
and must include a certificate of that compliance signed by an authorized representative of
DCEH and a representative of any individual school that is the beneficiary of the Initial Advance
(“Initial Advance Submission”). Release of the Initial Advance will be contingent upon the
Department’s counter-signature on the Addendums and review of the Initial Advance
Submission submitted by DCEH, and the Department’s satisfaction that the expenses are for
allowable costs. The Department will notify DCEH of its approval/partial approval/disapproval
of the Initial Advance within 5 business days of its receipt of the Initial Advance Submission
(“Initial Advance Notification”). The Initial Advance (or such portion of which is approved) shall
be paid within 5 business days following the Department’s receipt of the executed Addendums
from DCEH, or the Department’s issuance of the Initial Advance Notification, whichever is later.
The Department may provide a Supplemental Advance within 7 business days of transmission of
the Initial Advance to account for the difference between the amount of initial expenses
reported by DCEH (not to exceed $17,513,457) and the amount paid in the Initial Advance.
Payment of the Supplemental Advance is subject to any additional Departmental review of the
Initial Advance Submission and the CPA Certification. DCEH’s representation that it and/or the
Closing Schools have already expended in excess of $17.5 million in teach-out expenses is a
material representation upon which the Department has relied in agreeing to pay the Initial
Advance.

DCEH may submit requests for additional funds after payment of the Initial Advance and, if
applicable, Supplemental Advance. Payments for additional funds will be made according to the
following terms and schedule:

a. The request for additional funds must be supported by documentation to establish that
DCEH has expended funds in addition to the Initial Advance for the purposes and within
the limitations set forth in Items 1 - 3 above, and must include a certificate of that
compliance signed by an authorized representative of DCEH and a representative of any
individual school that will be the beneficiary of the additional funds (“Additional Funds
Submission”);



10.

11.

12.

b. The Department will notify DCEH of its approval/partial approval/disapproval of the
Additional Funds Submission within 5 business days following the Department’s receipt
of the CPA Certification (“Additional Funds Notification”). The Additional Funds
Submission (or such portion of which is approved) shall be paid within 5 business days
following the Department’s issuance of the Additional Funds Notification;

¢. DCEH may not submit an Additional Funds Submission more often than once every 14
calendar days, and no individual Additional Funds Submission may exceed $4,000,000;
The final Additional Funds Submission shall be submitted no later than March 30, 2019;

e. The Department may withhold any approved final payment pending receipt of close-out
audits for the Closing Schools; and

f. The Department’s decision to approve/deny/partially approve any Additional Funds
Submission is final, and is not subject to appeal or reconsideration; however, the
Department, in its sole discretion, may request additional or different documentation in
regard to all or any portion of the Additional Funds Submission.

Payments made under this Addendum by the Department to DCEH for the benefit of the Closing
Schools shall not exceed $50,000,000 in the aggregate, to include the Initial Advance.

DCEH acknowledges that any funds advanced or paid to DCEH in accordance with the terms of
this Addendum are part of the Proceeds from the LOC that the Department drew down in May
2018. In the event the Department is required by court order to return all or any portion of the
Proceeds, or is adjudged liable for damages as a result of the payments made under this
Addendum, upon demand from the Department, DCEH and the Purchased Schools must pay the
Department an amount equal to the funds advanced or paid by the Department to DCEH. This
payment must be made within 30 calendar days of the Department’s demand, without offset or
other reduction. DCEH and the Purchased Schools agree that the demand may also include a
demand for reimbursement to the Department for any costs and expenses related to the
Department’s defense of any action filed to seek return of the Proceeds advanced or paid to
DCEH or the Closing Schools. A failure to timely make the payment and/or the reimbursement
shall constitute a liability owed to the Department by DCEH and the Purchased Schools.

In addition to the back-up information required to support the Submissions, DCEH and the
Closing Schools shall provide additional reports and information to the Department as
requested by the Department. At a minimum, that information will include the items set forth
in Appendix A. A failure to timely submit any information requested by the Department,
whether pursuant to the schedule in Appendix A or requested separately, will constitute a
material breach of this Addendum.

DCEH and its campus leaders must provide students with accurate information about the teach-
out plan, the planned date of the campus closure, the accreditation status of each campus, all
education and job placement services available to students during and after the campus closure,
and information about how to access student records after the campus closes.
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13,

14,

12

The Department reserves the right to cancel this Addendum in writing at any time, without any
notice, and for any reason. The Department will notify DCEH within 3 reascnable time if it
exercises its right to cancel,

This Addendum supplements and does not modify or supersede the TPPPA entered into
hetween the Institution and the Department. The Institution agrees that ali references herein to
“the Purchased Schools” shall include the Institution.

. For any time period herein that refers to “calendar days,” if the day of performance falls on a

Saturday, Sunday or legal holiday, the time for performance continues to run until the next
business day.

N WITNESS WHEREOQF

The parties hereta have caused this Addendum to be executed by their duly authorized
representatives, effective the date of the Department’s countersignature below.

et Tinshitwde of Phegnir (Je)

Q(b)(ﬁ)

(0)(6)

Title:

Date: I&’ ﬂ%kzg‘ l%

By: _ i
Title: Cg%trwwt/ fﬁ?&@f’ﬂcﬁﬁﬁm{ W
Date: 112 % ust 1‘8

The owners of the Institution agree to be jointly and severally liable for the performance ofthe
Institution of Its obligations under this Addendum,




Unit%tg@i)\nmnmzm_ujlaujtion

By: |

S Abgad b fusfprm Hr
Date: Q; / 2.@ !/, 14 W




Appendix A

The following documents must be submitted to the Department (and other entities as indicated
below) by DCEH and the Closing Schools on the schedule set forth below:

All executed teach-out plans, teach-
out agreements, transfer agreements,
articulation agreements, and
document retention plans.

Department
Accreditors

State higher

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on

education
authorizing September 15",
agencies updated on the 15"
and 30" of each
month.
A roster of all students enrolled at the | Department Upon DCEH’s delivery
Closing Schools as of July 1, 2018. The of the executed
roster must contain the following Addendum to the
information: student name, 4 digit Department, and
SSN, DOB, student address (divided beginning on
into 4 fields by street address, city, September 15”’,
state & zip code), telephone number, updated on the 15th
email address, program of study, and 30" day of every
current courses, educational delivery month for the
method (on-campus only, online only, preceding 15 day
or both on-campus and online), period.
program start date, anticipated
completion date, current enrollment These rosters must be
status (withdrawn, leave of absence, updated to indicate
campus teach out, transfer to another what students have
school), 8 digit OPEID, educational changed their
location (divided into 4 fields by street enrollment status, and
address, city, state & zip code). for those that have
transferred to other
Note: this information must be schools, the
submitted in Microsoft Excel format identification of those
and sent by encrypted electronic schools.
transmission
A roster of all students who will Department Upon DCEH’s delivery

complete their program of study at a
Closing School (i.e., students who are

of the executed
Addendum to the
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not transferring), with the anticipated
completion date. The roster should
include: student name, 4 digit SSN,
DOB, student address (divided into 4
fields by street address, city, state &
zip code), telephone number, email
address, program of study, current
courses, educational delivery method
(on-campus only or both on-campus
and online), program start date,
anticipated completion date, 8 digit
OPEID, educational location (divided
into 4 fields by street address, city,
state & zip code).

Note: this information may be
included in the spreadsheet required
by Item 2 above and should be
transmitted in the same format.

Department, and
beginning on
September 15™,
updated on the 15th
and 30" day of every
month for the
preceding 15 day
period.

These rosters must be
updated to indicate
what students have
changed their
enrollment status, and
for those that have
transferred to other
schools, the
identification of the
Transfer School(s).

A roster of all students who have Department Upon DCEH’s delivery

accepted the Transfer Scholarship and of the executed

copies of all transfer agreements Addendum to the

entered into with such students. Department, and
beginning on

Note: this is in addition to any September 1 5th’

information required by the CPA or updated on the 15th

the Department to provide back-up and 30" day of every

for any Submission requesting funds Ty

for Transfer Scholarships. preceding period.

A copy of all communications provided | Department Upon DCEH’s delivery

to students with information about
the teach-out plan, the planned date
of the campus closure, the
accreditation status of each campus,
all education and job placement
services available to students during
and after the campus closure, and
information about how to access

of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30" day of every
month for the
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student records after the campus
closes.

preceding period.

A roster of all transfer fairs, including
the date and time when the fair was
held or will be held, the schools that
had or will participate, and the
number of students who attended.

Department

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30™ day of every
month for the
preceding period.

A copy of the rosters submitted to the
Department pursuant to Items 2-4
above with all personally identifiable
information redacted.

Accreditors

State higher
education
authorizing
agencies

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15", on
the 15th and 30" day
of every month for the
preceding period.
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ADDENDUM TO TEMPORARY PROVISIONAL PROGRAM PARTICIPATION AGREEMENTS
(“TPPPAs”) FOR INSTITUTIONS OWNED BY DREAM CENTER EDUCATIONAL HOLDINGS, LLC
(“DCEH”).

Whereas, in October 2017 and January 2018, DCEH (through its subsidiaries) purchased a
number of institutions and additional locations of institutions owned by Education Management
Corporation (“EDMC”) (hereinafter collectively referred to as “the Purchased Schools”);

Whereas, the Institution executing this Addendum is one of the Purchased Schools;

Whereas, DCEH is in the process of closing a number of the Purchased Schools, both main
locations and additional locations (hereinafter collectively referred to as “the Closing Schools”);

Whereas, the Department of Education (“Department”) is holding proceeds that it drew down in
May 2018 (“Proceeds”) from letters of credit (“LOC”) that were provided by EDMC while it owned the
Purchased Schools;

Whereas, in accordance with the terms of the LOC, the Proceeds may be used by the
Department for the teach-out of students enrolled at the Closing Schools at the time of their closure;

Whereas, DCEH has represented to the Department that it requires the use of some of the
Proceeds to provide for an orderly teach-out of students to avoid a precipitous closure of the Closing
Schools; and

Whereas, the Department seeks to avoid a precipitous closure of the Closing Schools which
could result in significant harm to students and taxpayers;

Whereas, the Department has determined that to mitigate risks to the taxpayers and students
and avoid a precipitous closure of the Closing Schools, it would be reasonable and prudent to provide
some of the Proceeds to DCEH to provide for a teach-out of the students at the Closing Schools,
including by facilitating the transfer of students to other schools (“Transfer Schools”) to complete their
programs;

Whereas, the Department has determined that the use of the Proceeds will be subject to
certain conditions as hereinafter described; and

Whereas, DCEH has represented to the Department that it has already expended in excess of
$17,500,000 for teach-out related expenses.

Therefore, DCEH, the Institution and the Department agree to the following terms and conditions:

1. DCEH must use the Proceeds provided by the Department only for the teach-out of students
enrolled at the Closing Schools. Any students who will not complete their course of study prior
to December 31, 2018 must be transferred to a Transfer School as soon as reasonably possible,
based upon how quickly the Transfer Schools can accept them.
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2. The following items constitute allowable teach-out expenses, subject to the Department’s
review for reasonableness and compliance with the terms of this Addendum:

a. Except as provided in 3 a. below, gross salaries paid to existing (hired on or before July 1,
2018) full and part-time faculty and financial aid officers, Registrar and Registrar staff, the chief
academic officer, academic deans and program directors, campus president , career services
staff, library staff, academic advisors, student workers, clerical staff providing direct
administrative support to faculty and financial aid officers, and security and janitorial staff at the
Closing Schools at a rate not to exceed the rate paid to such person prior to July 1, 2018. Except
for the chief academic officer, only Closing School employees are eligible for salary payments;

b. Gross amount of retention bonuses paid to existing full and part-time employees listed in
Item 2.a., not to exceed 25% of that person’s current (as of July 1, 2018) salary and to be paid
pro-rata during the operation of the Closing Schools or upon completion of that activity;

c. Gross salaries paid to newly hired full and part-time faculty or financial aid officers (hired
after July 1, 2018) for purposes of facilitating the teach out, at a rate not to exceed the rate paid
to the most recently hired equivalent faculty member or financial aid officer in that position;

d. Reasonable Transition and Support Services (“Support Services”) for students who are
enrolled at any of the Closing Schools as of July 1, 2018 (“Current Students”), including but not
limited to services to assist Current Students who wish to transfer to other institutions
(“Transfer Schools”). The term “Transfer Schools” does not include any of the Purchased
Schools, including online programs provided by the Purchased Schools. Gross salaries for
employees directly engaged in providing Support Services shall be included in the allowable
payments for Support Services. In the aggregate, payments for Support Services may not
exceed $500,000;

e. Payments to Transfer Schools for scholarships for Current Students who enroll and start at the
Transfer School no later than February 1, 2019 (“Transfer Scholarship”). Transfer Scholarship
payments may not exceed $5,000 per student unless the difference in the costs for tuition and
fees between the Closing School and the Transfer School are greater than $5,000 for the
payment period, in which case the Transfer Scholarship payment may be the smaller of the
difference between the tuition and fee charges or $7,500. Transfer Scholarship payments are to
be applied to tuition and fee charges before any Title IV funds for those students, and other
than enrolling and starting a program at a Transfer School, DCEH may not attach any other
conditions to these payments, including requiring the student to waive any rights (including
rights to a discharge of that student’s loans), or requiring the student not disclose the existence
or the amount of the payment. DCEH must provide appropriate documentation to support its
request for Transfer Scholarship payments, as more fully described below;

f. Monthly payments to provide daily transportation (“Transportation Services”), or to
reimburse Current Students for reasonable daily transportation costs for any Current Student
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who transfers to a Transfer School that is further than 25 miles from that student’s current
Closing School campus, excluding any Current Student who transfers to a fully online program at
a Transfer School (“Transportation Costs”). Gross salaries for employees directly engaged in
providing Transportation Services shall be included in the allowable payments for
Transportation Costs. Transportation Costs do not include airfare or long distance (exceeding
100 miles) rail fare;

g. DCEH may request funds for other expenses directly related to the teach out by submitting a
request therefor pursuant to the Initial Advance, Supplemental Advance, or Additional Funds
Request procedures set forth in Items 4 through 11 below. The fact that an expense may not be
specifically excluded by this Addendum does not mean that the Department will approve such
request;

h. Subject to the restrictions in Item 3.d., lease payments for existing campus real estate,
buildings, furniture, fixtures, and equipment for the use of that equipment and facilities for use
of the premises and any related furniture, fixtures and equipment during the months of August,
September and October 2018 only. DCEH may not use funds for rent for any period prior to or
after August, September and October 2018. Expenses for any equipment repairs required
during that period may be reimbursed only on a case by case basis.

In addition to the exclusions set forth above, the Department has determined that the following
expenses do not constitute allowable teach-out expenses:

a. Except as listed in Item 2.a. salaries paid to DCEH officials not directly employed by the Closing
Schools, salaries for senior officials at the Closing Schools who are scheduled to receive
severance packages equivalent to, or greater than, 3 months’ salary;

b. Salaries paid to officials of DCEH or its subsidiaries and affiliates not directly employed by the
Closing Schools;

c. Any payments to any Board members;
d. Severance payments to any personnel;

d. Payments to any landlord (not including the lease payment above in Item 2.h.), vendor,
service provider, legal counsel, or similar party to resolve any dispute, pay any contract penalties
or early termination charges, or to buy-out of any leases, contracts, or other arrangements;

e. Any contribution to corporate overhead or general and administrative expenses, including but
not limited to taxes, insurance, depreciation, interest, legal, marketing, admissions, accounting,
etc.;

f. Scholarships or tuition reduction payments or credits for students who continue to be enrolled
at any of the Purchased Schools, whether on campus or online;
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g. Payments to outside parties for services other than directly assisting students in a teach-out
or transfer to another institution;

h. Payments for any incentive-based compensation for employees including bonuses (except as
specifically described in Item 2.b. above);

No later than 5 business days following the execution of this Addendum by DCEH, DCEH will
provide an executed letter of engagement of a certified public accountant (“CPA”). The CPA will
be responsible for reviewing the Initial Advance Submission, any Supplemental Advance
Submission and the Additional Funds Submissions (as defined below and hereinafter collectively
referred to as “the Submissions”). The letter of engagement shall incorporate by reference the
terms and conditions of this Addendum, and the CPA shall acknowledge therein that the CPA is
engaged solely for the purpose of reviewing and certifying allowable costs in the Submissions for
the benefit of and to assist the Department; that the Department is an express third-party
beneficiary of the engagement; that there is no accountant or other professional, privileged, or
fiduciary relationship for the benefit of DCEH or the Purchased Schools; and that the CPA has
had no prior or intended future relationship with DCEH, the Purchased Schools, or any affiliated
entities or persons. All correspondence between the CPA and DCEH, and all documents and CPA
workpapers will be made available for inspection and copying by the Department upon request.
Prior to engaging the CPA, DCEH shall secure the Department’s approval of the CPA. The cost of
the CPA shall be borne solely by DCEH, and shall not be included as a cost item in any of the
Submissions.

DCEH shall deliver copies of each Submission to the Department and to the CPA. The
Submission shall include a certification from DCEH that the expenses identified on the statement
are accurate and complete. The Department and the CPA will jointly determine what kinds of
back-up documentation will be required in support of the Submissions. With regard to any
request for funds for Transfer Scholarships, the back-up documentation shall include the name
and identification number of each student, along with verification that the student has accepted
the Transfer Scholarship offer from DCEH, and has enrolled at the Transfer School and begun
attendance. For any Transfer Scholarship in excess of $5,000, the Submission must include
support for any amount in excess of $5,000. This information shall be provided separately from
the Student Rosters required in Appendix A.

During the course of its review of the Submissions, the CPA may, in the exercise of its
professional judgment, request different or additional documentation from DCEH. Within 10
days following the CPA’s receipt of the Submissions, the CPA shall certify the allowable costs
determined in accordance with Items 1-3 above. However, the Department’s determination to
make any payments is within its sole discretion, and the Department is not bound by the CPA’s
certification of the allowable costs. The CPA shall also certify that DCEH is current on its
payments to the CPA as the terms for those payments are set forth in the engagement letter
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between DCEH and the CPA, or as thereafter modified by agreement of those two parties. The
allowable costs certification and the payment certification are hereinafter jointly referred to as
“the CPA Certification.” If at any time DCEH is not current on its payments to the CPA, or the
CPA otherwise fails or refuses to perform its duties in accordance with the terms of this
Addendum, the Department will cease any further release of funds under this Addendum,
unless such failure is cured to the Department’s satisfaction.

The Department will provide DCEH with an Initial Advance in an amount up to $10,000,000
(“Initial Advance”). No later than the date that DCEH delivers to the Department the executed
originals of this Addendum by each of the Purchased Schools and DCEH, DCEH shall submit to
the Department and the CPA the necessary back-up documentation to establish the actual use
of the Initial Advance for the purposes and within the limitations set forth in Items 1 -3 above,
and must include a certificate of that compliance signed by an authorized representative of
DCEH and a representative of any individual school that is the beneficiary of the Initial Advance
(“Initial Advance Submission”). Release of the Initial Advance will be contingent upon the
Department’s counter-signature on the Addendums and review of the Initial Advance
Submission submitted by DCEH, and the Department’s satisfaction that the expenses are for
allowable costs. The Department will notify DCEH of its approval/partial approval/disapproval
of the Initial Advance within 5 business days of its receipt of the Initial Advance Submission
(“Initial Advance Notification”). The Initial Advance (or such portion of which is approved) shall
be paid within 5 business days following the Department’s receipt of the executed Addendums
from DCEH, or the Department’s issuance of the Initial Advance Notification, whichever is later.
The Department may provide a Supplemental Advance within 7 business days of transmission of
the Initial Advance to account for the difference between the amount of initial expenses
reported by DCEH (not to exceed $17,513,457) and the amount paid in the Initial Advance.
Payment of the Supplemental Advance is subject to any additional Departmental review of the
Initial Advance Submission and the CPA Certification. DCEH’s representation that it and/or the
Closing Schools have already expended in excess of $17.5 million in teach-out expenses is a
material representation upon which the Department has relied in agreeing to pay the Initial
Advance.

DCEH may submit requests for additional funds after payment of the Initial Advance and, if
applicable, Supplemental Advance. Payments for additional funds will be made according to the
following terms and schedule:

a. The request for additional funds must be supported by documentation to establish that
DCEH has expended funds in addition to the Initial Advance for the purposes and within
the limitations set forth in Items 1 - 3 above, and must include a certificate of that
compliance signed by an authorized representative of DCEH and a representative of any
individual school that will be the beneficiary of the additional funds (“Additional Funds
Submission”);
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11.

12.

b. The Department will notify DCEH of its approval/partial approval/disapproval of the
Additional Funds Submission within 5 business days following the Department’s receipt
of the CPA Certification (“Additional Funds Notification”). The Additional Funds
Submission (or such portion of which is approved) shall be paid within 5 business days
following the Department’s issuance of the Additional Funds Notification;

¢. DCEH may not submit an Additional Funds Submission more often than once every 14
calendar days, and no individual Additional Funds Submission may exceed $4,000,000;
The final Additional Funds Submission shall be submitted no later than March 30, 2019;

e. The Department may withhold any approved final payment pending receipt of close-out
audits for the Closing Schools; and

f. The Department’s decision to approve/deny/partially approve any Additional Funds
Submission is final, and is not subject to appeal or reconsideration; however, the
Department, in its sole discretion, may request additional or different documentation in
regard to all or any portion of the Additional Funds Submission.

Payments made under this Addendum by the Department to DCEH for the benefit of the Closing
Schools shall not exceed $50,000,000 in the aggregate, to include the Initial Advance.

DCEH acknowledges that any funds advanced or paid to DCEH in accordance with the terms of
this Addendum are part of the Proceeds from the LOC that the Department drew down in May
2018. In the event the Department is required by court order to return all or any portion of the
Proceeds, or is adjudged liable for damages as a result of the payments made under this
Addendum, upon demand from the Department, DCEH and the Purchased Schools must pay the
Department an amount equal to the funds advanced or paid by the Department to DCEH. This
payment must be made within 30 calendar days of the Department’s demand, without offset or
other reduction. DCEH and the Purchased Schools agree that the demand may also include a
demand for reimbursement to the Department for any costs and expenses related to the
Department’s defense of any action filed to seek return of the Proceeds advanced or paid to
DCEH or the Closing Schools. A failure to timely make the payment and/or the reimbursement
shall constitute a liability owed to the Department by DCEH and the Purchased Schools.

In addition to the back-up information required to support the Submissions, DCEH and the
Closing Schools shall provide additional reports and information to the Department as
requested by the Department. At a minimum, that information will include the items set forth
in Appendix A. A failure to timely submit any information requested by the Department,
whether pursuant to the schedule in Appendix A or requested separately, will constitute a
material breach of this Addendum.

DCEH and its campus leaders must provide students with accurate information about the teach-
out plan, the planned date of the campus closure, the accreditation status of each campus, all
education and job placement services available to students during and after the campus closure,
and information about how to access student records after the campus closes.
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13. The Department reserves the right to cancel this Addendum in writing at any time, without any

notice, and for any reason. The Department will notify DCEH within a reasonable time if it
exercises its right to cancel, ‘

14. This Addendum supplements and does not madify or supersede the TPPPA entered into

15.

between the Institution and the Department. The Institution agrees that all references herein te
“the Purchased Schools” shall include the Institution.

For any time period herein that refers to “calendar days,” if the day of performance falls on a

Saturday, Sunday or fegal holiday, the time for perfomanfe continues to run untll the next
business day,

IN WITNESS WHEREOF |
The parties hereto have caused this Addendum to be executed by their duly authorized
representatives, effective the date of the Department's countersignature below.
o7 HysrZrwlE ot P e por  (THE
(b)(B)

By: |
Date: g g 7~ b, 2879

DC AT Zus7r zre/7E o€ FiHcbargh, £L<
(©)6)

B

Title: W
Date: 10 ’Q'“@‘?Sr 12

N (b)(6) ”
Title: ;mw%/ &?Mﬁ?w e
Date: 1% M@W lg

The owners of the Institution agree to be jolntly and severally lisble for the performance of the
Institution of its abligations under this Addendum. '




Uni ment of Education
(b)(B)
By:
For the Secretary
Title: /A y % Zwizz&{ 4/
Date: he y W




Appendix A

The following documents must be submitted to the Department (and other entities as indicated
below) by DCEH and the Closing Schools on the schedule set forth below:

All executed teach-out plans, teach-
out agreements, transfer agreements,
articulation agreements, and
document retention plans.

Department
Accreditors

State higher

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on

education
authorizing September 15",
agencies updated on the 15"
and 30" of each
month.
A roster of all students enrolled at the | Department Upon DCEH’s delivery
Closing Schools as of July 1, 2018. The of the executed
roster must contain the following Addendum to the
information: student name, 4 digit Department, and
SSN, DOB, student address (divided beginning on
into 4 fields by street address, city, September 15”’,
state & zip code), telephone number, updated on the 15th
email address, program of study, and 30" day of every
current courses, educational delivery month for the
method (on-campus only, online only, preceding 15 day
or both on-campus and online), period.
program start date, anticipated
completion date, current enrollment These rosters must be
status (withdrawn, leave of absence, updated to indicate
campus teach out, transfer to another what students have
school), 8 digit OPEID, educational changed their
location (divided into 4 fields by street enrollment status, and
address, city, state & zip code). for those that have
transferred to other
Note: this information must be schools, the
submitted in Microsoft Excel format identification of those
and sent by encrypted electronic schools.
transmission
A roster of all students who will Department Upon DCEH’s delivery

complete their program of study at a
Closing School (i.e., students who are

of the executed
Addendum to the
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not transferring), with the anticipated
completion date. The roster should
include: student name, 4 digit SSN,
DOB, student address (divided into 4
fields by street address, city, state &
zip code), telephone number, email
address, program of study, current
courses, educational delivery method
(on-campus only or both on-campus
and online), program start date,
anticipated completion date, 8 digit
OPEID, educational location (divided
into 4 fields by street address, city,
state & zip code).

Note: this information may be
included in the spreadsheet required
by Item 2 above and should be
transmitted in the same format.

Department, and
beginning on
September 15™,
updated on the 15th
and 30" day of every
month for the
preceding 15 day
period.

These rosters must be
updated to indicate
what students have
changed their
enrollment status, and
for those that have
transferred to other
schools, the
identification of the
Transfer School(s).

A roster of all students who have Department Upon DCEH’s delivery

accepted the Transfer Scholarship and of the executed

copies of all transfer agreements Addendum to the

entered into with such students. Department, and
beginning on

Note: this is in addition to any September 1 5th’

information required by the CPA or updated on the 15th

the Department to provide back-up and 30" day of every

for any Submission requesting funds Ty

for Transfer Scholarships. preceding period.

A copy of all communications provided | Department Upon DCEH’s delivery

to students with information about
the teach-out plan, the planned date
of the campus closure, the
accreditation status of each campus,
all education and job placement
services available to students during
and after the campus closure, and
information about how to access

of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30" day of every
month for the
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student records after the campus
closes.

preceding period.

A roster of all transfer fairs, including
the date and time when the fair was
held or will be held, the schools that
had or will participate, and the
number of students who attended.

Department

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30™ day of every
month for the
preceding period.

A copy of the rosters submitted to the
Department pursuant to Items 2-4
above with all personally identifiable
information redacted.

Accreditors

State higher
education
authorizing
agencies

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15, on
the 15th and 30" day
of every month for the
preceding period.
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ADDENDUM TO TEMPORARY PROVISIONAL PROGRAM PARTICIPATION AGREEMENTS
(“TPPPAs”) FOR INSTITUTIONS OWNED BY DREAM CENTER EDUCATIONAL HOLDINGS, LLC
(“DCEH”).

Whereas, in October 2017 and January 2018, DCEH (through its subsidiaries) purchased a
number of institutions and additional locations of institutions owned by Education Management
Corporation (“EDMC”) (hereinafter collectively referred to as “the Purchased Schools”);

Whereas, the Institution executing this Addendum is one of the Purchased Schools;

Whereas, DCEH is in the process of closing a number of the Purchased Schools, both main
locations and additional locations (hereinafter collectively referred to as “the Closing Schools”);

Whereas, the Department of Education (“Department”) is holding proceeds that it drew down in
May 2018 (“Proceeds”) from letters of credit (“LOC”) that were provided by EDMC while it owned the
Purchased Schools;

Whereas, in accordance with the terms of the LOC, the Proceeds may be used by the
Department for the teach-out of students enrolled at the Closing Schools at the time of their closure;

Whereas, DCEH has represented to the Department that it requires the use of some of the
Proceeds to provide for an orderly teach-out of students to avoid a precipitous closure of the Closing
Schools; and

Whereas, the Department seeks to avoid a precipitous closure of the Closing Schools which
could result in significant harm to students and taxpayers;

Whereas, the Department has determined that to mitigate risks to the taxpayers and students
and avoid a precipitous closure of the Closing Schools, it would be reasonable and prudent to provide
some of the Proceeds to DCEH to provide for a teach-out of the students at the Closing Schools,
including by facilitating the transfer of students to other schools (“Transfer Schools”) to complete their
programs;

Whereas, the Department has determined that the use of the Proceeds will be subject to
certain conditions as hereinafter described; and

Whereas, DCEH has represented to the Department that it has already expended in excess of
$17,500,000 for teach-out related expenses.

Therefore, DCEH, the Institution and the Department agree to the following terms and conditions:

1. DCEH must use the Proceeds provided by the Department only for the teach-out of students
enrolled at the Closing Schools. Any students who will not complete their course of study prior
to December 31, 2018 must be transferred to a Transfer School as soon as reasonably possible,
based upon how quickly the Transfer Schools can accept them.
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2. The following items constitute allowable teach-out expenses, subject to the Department’s
review for reasonableness and compliance with the terms of this Addendum:

a. Except as provided in 3 a. below, gross salaries paid to existing (hired on or before July 1,
2018) full and part-time faculty and financial aid officers, Registrar and Registrar staff, the chief
academic officer, academic deans and program directors, campus president , career services
staff, library staff, academic advisors, student workers, clerical staff providing direct
administrative support to faculty and financial aid officers, and security and janitorial staff at the
Closing Schools at a rate not to exceed the rate paid to such person prior to July 1, 2018. Except
for the chief academic officer, only Closing School employees are eligible for salary payments;

b. Gross amount of retention bonuses paid to existing full and part-time employees listed in
Item 2.a., not to exceed 25% of that person’s current (as of July 1, 2018) salary and to be paid
pro-rata during the operation of the Closing Schools or upon completion of that activity;

c. Gross salaries paid to newly hired full and part-time faculty or financial aid officers (hired
after July 1, 2018) for purposes of facilitating the teach out, at a rate not to exceed the rate paid
to the most recently hired equivalent faculty member or financial aid officer in that position;

d. Reasonable Transition and Support Services (“Support Services”) for students who are
enrolled at any of the Closing Schools as of July 1, 2018 (“Current Students”), including but not
limited to services to assist Current Students who wish to transfer to other institutions
(“Transfer Schools”). The term “Transfer Schools” does not include any of the Purchased
Schools, including online programs provided by the Purchased Schools. Gross salaries for
employees directly engaged in providing Support Services shall be included in the allowable
payments for Support Services. In the aggregate, payments for Support Services may not
exceed $500,000;

e. Payments to Transfer Schools for scholarships for Current Students who enroll and start at the
Transfer School no later than February 1, 2019 (“Transfer Scholarship”). Transfer Scholarship
payments may not exceed $5,000 per student unless the difference in the costs for tuition and
fees between the Closing School and the Transfer School are greater than $5,000 for the
payment period, in which case the Transfer Scholarship payment may be the smaller of the
difference between the tuition and fee charges or $7,500. Transfer Scholarship payments are to
be applied to tuition and fee charges before any Title IV funds for those students, and other
than enrolling and starting a program at a Transfer School, DCEH may not attach any other
conditions to these payments, including requiring the student to waive any rights (including
rights to a discharge of that student’s loans), or requiring the student not disclose the existence
or the amount of the payment. DCEH must provide appropriate documentation to support its
request for Transfer Scholarship payments, as more fully described below;

f. Monthly payments to provide daily transportation (“Transportation Services”), or to
reimburse Current Students for reasonable daily transportation costs for any Current Student
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who transfers to a Transfer School that is further than 25 miles from that student’s current
Closing School campus, excluding any Current Student who transfers to a fully online program at
a Transfer School (“Transportation Costs”). Gross salaries for employees directly engaged in
providing Transportation Services shall be included in the allowable payments for
Transportation Costs. Transportation Costs do not include airfare or long distance (exceeding
100 miles) rail fare;

g. DCEH may request funds for other expenses directly related to the teach out by submitting a
request therefor pursuant to the Initial Advance, Supplemental Advance, or Additional Funds
Request procedures set forth in Items 4 through 11 below. The fact that an expense may not be
specifically excluded by this Addendum does not mean that the Department will approve such
request;

h. Subject to the restrictions in Item 3.d., lease payments for existing campus real estate,
buildings, furniture, fixtures, and equipment for the use of that equipment and facilities for use
of the premises and any related furniture, fixtures and equipment during the months of August,
September and October 2018 only. DCEH may not use funds for rent for any period prior to or
after August, September and October 2018. Expenses for any equipment repairs required
during that period may be reimbursed only on a case by case basis.

In addition to the exclusions set forth above, the Department has determined that the following
expenses do not constitute allowable teach-out expenses:

a. Except as listed in Item 2.a. salaries paid to DCEH officials not directly employed by the Closing
Schools, salaries for senior officials at the Closing Schools who are scheduled to receive
severance packages equivalent to, or greater than, 3 months’ salary;

b. Salaries paid to officials of DCEH or its subsidiaries and affiliates not directly employed by the
Closing Schools;

c. Any payments to any Board members;
d. Severance payments to any personnel;

d. Payments to any landlord (not including the lease payment above in Item 2.h.), vendor,
service provider, legal counsel, or similar party to resolve any dispute, pay any contract penalties
or early termination charges, or to buy-out of any leases, contracts, or other arrangements;

e. Any contribution to corporate overhead or general and administrative expenses, including but
not limited to taxes, insurance, depreciation, interest, legal, marketing, admissions, accounting,
etc.;

f. Scholarships or tuition reduction payments or credits for students who continue to be enrolled
at any of the Purchased Schools, whether on campus or online;
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g. Payments to outside parties for services other than directly assisting students in a teach-out
or transfer to another institution;

h. Payments for any incentive-based compensation for employees including bonuses (except as
specifically described in Item 2.b. above);

No later than 5 business days following the execution of this Addendum by DCEH, DCEH will
provide an executed letter of engagement of a certified public accountant (“CPA”). The CPA will
be responsible for reviewing the Initial Advance Submission, any Supplemental Advance
Submission and the Additional Funds Submissions (as defined below and hereinafter collectively
referred to as “the Submissions”). The letter of engagement shall incorporate by reference the
terms and conditions of this Addendum, and the CPA shall acknowledge therein that the CPA is
engaged solely for the purpose of reviewing and certifying allowable costs in the Submissions for
the benefit of and to assist the Department; that the Department is an express third-party
beneficiary of the engagement; that there is no accountant or other professional, privileged, or
fiduciary relationship for the benefit of DCEH or the Purchased Schools; and that the CPA has
had no prior or intended future relationship with DCEH, the Purchased Schools, or any affiliated
entities or persons. All correspondence between the CPA and DCEH, and all documents and CPA
workpapers will be made available for inspection and copying by the Department upon request.
Prior to engaging the CPA, DCEH shall secure the Department’s approval of the CPA. The cost of
the CPA shall be borne solely by DCEH, and shall not be included as a cost item in any of the
Submissions.

DCEH shall deliver copies of each Submission to the Department and to the CPA. The
Submission shall include a certification from DCEH that the expenses identified on the statement
are accurate and complete. The Department and the CPA will jointly determine what kinds of
back-up documentation will be required in support of the Submissions. With regard to any
request for funds for Transfer Scholarships, the back-up documentation shall include the name
and identification number of each student, along with verification that the student has accepted
the Transfer Scholarship offer from DCEH, and has enrolled at the Transfer School and begun
attendance. For any Transfer Scholarship in excess of $5,000, the Submission must include
support for any amount in excess of $5,000. This information shall be provided separately from
the Student Rosters required in Appendix A.

During the course of its review of the Submissions, the CPA may, in the exercise of its
professional judgment, request different or additional documentation from DCEH. Within 10
days following the CPA’s receipt of the Submissions, the CPA shall certify the allowable costs
determined in accordance with Items 1-3 above. However, the Department’s determination to
make any payments is within its sole discretion, and the Department is not bound by the CPA’s
certification of the allowable costs. The CPA shall also certify that DCEH is current on its
payments to the CPA as the terms for those payments are set forth in the engagement letter
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between DCEH and the CPA, or as thereafter modified by agreement of those two parties. The
allowable costs certification and the payment certification are hereinafter jointly referred to as
“the CPA Certification.” If at any time DCEH is not current on its payments to the CPA, or the
CPA otherwise fails or refuses to perform its duties in accordance with the terms of this
Addendum, the Department will cease any further release of funds under this Addendum,
unless such failure is cured to the Department’s satisfaction.

The Department will provide DCEH with an Initial Advance in an amount up to $10,000,000
(“Initial Advance”). No later than the date that DCEH delivers to the Department the executed
originals of this Addendum by each of the Purchased Schools and DCEH, DCEH shall submit to
the Department and the CPA the necessary back-up documentation to establish the actual use
of the Initial Advance for the purposes and within the limitations set forth in Items 1 -3 above,
and must include a certificate of that compliance signed by an authorized representative of
DCEH and a representative of any individual school that is the beneficiary of the Initial Advance
(“Initial Advance Submission”). Release of the Initial Advance will be contingent upon the
Department’s counter-signature on the Addendums and review of the Initial Advance
Submission submitted by DCEH, and the Department’s satisfaction that the expenses are for
allowable costs. The Department will notify DCEH of its approval/partial approval/disapproval
of the Initial Advance within 5 business days of its receipt of the Initial Advance Submission
(“Initial Advance Notification”). The Initial Advance (or such portion of which is approved) shall
be paid within 5 business days following the Department’s receipt of the executed Addendums
from DCEH, or the Department’s issuance of the Initial Advance Notification, whichever is later.
The Department may provide a Supplemental Advance within 7 business days of transmission of
the Initial Advance to account for the difference between the amount of initial expenses
reported by DCEH (not to exceed $17,513,457) and the amount paid in the Initial Advance.
Payment of the Supplemental Advance is subject to any additional Departmental review of the
Initial Advance Submission and the CPA Certification. DCEH’s representation that it and/or the
Closing Schools have already expended in excess of $17.5 million in teach-out expenses is a
material representation upon which the Department has relied in agreeing to pay the Initial
Advance.

DCEH may submit requests for additional funds after payment of the Initial Advance and, if
applicable, Supplemental Advance. Payments for additional funds will be made according to the
following terms and schedule:

a. The request for additional funds must be supported by documentation to establish that
DCEH has expended funds in addition to the Initial Advance for the purposes and within
the limitations set forth in Items 1 - 3 above, and must include a certificate of that
compliance signed by an authorized representative of DCEH and a representative of any
individual school that will be the beneficiary of the additional funds (“Additional Funds
Submission”);
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b. The Department will notify DCEH of its approval/partial approval/disapproval of the
Additional Funds Submission within 5 business days following the Department’s receipt
of the CPA Certification (“Additional Funds Notification”). The Additional Funds
Submission (or such portion of which is approved) shall be paid within 5 business days
following the Department’s issuance of the Additional Funds Notification;

¢. DCEH may not submit an Additional Funds Submission more often than once every 14
calendar days, and no individual Additional Funds Submission may exceed $4,000,000;
The final Additional Funds Submission shall be submitted no later than March 30, 2019;

e. The Department may withhold any approved final payment pending receipt of close-out
audits for the Closing Schools; and

f. The Department’s decision to approve/deny/partially approve any Additional Funds
Submission is final, and is not subject to appeal or reconsideration; however, the
Department, in its sole discretion, may request additional or different documentation in
regard to all or any portion of the Additional Funds Submission.

Payments made under this Addendum by the Department to DCEH for the benefit of the Closing
Schools shall not exceed $50,000,000 in the aggregate, to include the Initial Advance.

DCEH acknowledges that any funds advanced or paid to DCEH in accordance with the terms of
this Addendum are part of the Proceeds from the LOC that the Department drew down in May
2018. In the event the Department is required by court order to return all or any portion of the
Proceeds, or is adjudged liable for damages as a result of the payments made under this
Addendum, upon demand from the Department, DCEH and the Purchased Schools must pay the
Department an amount equal to the funds advanced or paid by the Department to DCEH. This
payment must be made within 30 calendar days of the Department’s demand, without offset or
other reduction. DCEH and the Purchased Schools agree that the demand may also include a
demand for reimbursement to the Department for any costs and expenses related to the
Department’s defense of any action filed to seek return of the Proceeds advanced or paid to
DCEH or the Closing Schools. A failure to timely make the payment and/or the reimbursement
shall constitute a liability owed to the Department by DCEH and the Purchased Schools.

In addition to the back-up information required to support the Submissions, DCEH and the
Closing Schools shall provide additional reports and information to the Department as
requested by the Department. At a minimum, that information will include the items set forth
in Appendix A. A failure to timely submit any information requested by the Department,
whether pursuant to the schedule in Appendix A or requested separately, will constitute a
material breach of this Addendum.

DCEH and its campus leaders must provide students with accurate information about the teach-
out plan, the planned date of the campus closure, the accreditation status of each campus, all
education and job placement services available to students during and after the campus closure,
and information about how to access student records after the campus closes.
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13. The Department reserves the right to cancel this Addendum in writing at any time, without any

notice, and for any reason. The Department will notify DCEH within a reasonable time if it
axercises its right to cancel.

14. This Addendum supplements and does not modify or supersede the TPPPA entered into
between the Institution and the Department. The Institution agrees that all references herein to
“the Purchased Schools” shall include the Institution.

15. For any time period herein that refers to “calendar days,” if the day of performance falls on a

Saturday, Sunday or legal holiday, the time for performance continues to run until the next
business day.,

IN WITNESS WHEREOQF

The parties hereto have caused this Addendum to be executed by their duly authorized
representatives, effective the date of the Department’s countersignature below.

hsTackiis to OF Povtlasd (The)
By: ]

Title: _C_)Qm.z?uc, Precidens-
Date: 8" Hl’”fg

e Pt Trchhde OF Portland, LLC

Jo)®)
By:
Title: Mwm@ﬁ"

Date: 16 AULULT |D

Dreae, ' ' 1
By: :
rite: Caironcen/ ChipE-Devtfepnent. OFfcsr™
Date: ”‘9 ﬂdf&@%ﬂr ;l(??

The owners of the Institution agree to be jointly and severally liable for the performance of the
Institution of iis obligations under this Addendum.




United States Department of Education

By

For th Sgcreta{r#’

(0)(6)

Title:

Date:

§/%/1%

o

Aolugpted

dinetars)



Appendix A

The following documents must be submitted to the Department (and other entities as indicated
below) by DCEH and the Closing Schools on the schedule set forth below:

All executed teach-out plans, teach-
out agreements, transfer agreements,
articulation agreements, and
document retention plans.

Department
Accreditors

State higher

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on

education
authorizing September 15",
agencies updated on the 15"
and 30" of each
month.
A roster of all students enrolled at the | Department Upon DCEH’s delivery
Closing Schools as of July 1, 2018. The of the executed
roster must contain the following Addendum to the
information: student name, 4 digit Department, and
SSN, DOB, student address (divided beginning on
into 4 fields by street address, city, September 15”’,
state & zip code), telephone number, updated on the 15th
email address, program of study, and 30" day of every
current courses, educational delivery month for the
method (on-campus only, online only, preceding 15 day
or both on-campus and online), period.
program start date, anticipated
completion date, current enrollment These rosters must be
status (withdrawn, leave of absence, updated to indicate
campus teach out, transfer to another what students have
school), 8 digit OPEID, educational changed their
location (divided into 4 fields by street enrollment status, and
address, city, state & zip code). for those that have
transferred to other
Note: this information must be schools, the
submitted in Microsoft Excel format identification of those
and sent by encrypted electronic schools.
transmission
A roster of all students who will Department Upon DCEH’s delivery

complete their program of study at a
Closing School (i.e., students who are

of the executed
Addendum to the
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not transferring), with the anticipated
completion date. The roster should
include: student name, 4 digit SSN,
DOB, student address (divided into 4
fields by street address, city, state &
zip code), telephone number, email
address, program of study, current
courses, educational delivery method
(on-campus only or both on-campus
and online), program start date,
anticipated completion date, 8 digit
OPEID, educational location (divided
into 4 fields by street address, city,
state & zip code).

Note: this information may be
included in the spreadsheet required
by Item 2 above and should be
transmitted in the same format.

Department, and
beginning on
September 15™,
updated on the 15th
and 30" day of every
month for the
preceding 15 day
period.

These rosters must be
updated to indicate
what students have
changed their
enrollment status, and
for those that have
transferred to other
schools, the
identification of the
Transfer School(s).

A roster of all students who have Department Upon DCEH’s delivery

accepted the Transfer Scholarship and of the executed

copies of all transfer agreements Addendum to the

entered into with such students. Department, and
beginning on

Note: this is in addition to any September 1 5th’

information required by the CPA or updated on the 15th

the Department to provide back-up and 30" day of every

for any Submission requesting funds Ty

for Transfer Scholarships. preceding period.

A copy of all communications provided | Department Upon DCEH’s delivery

to students with information about
the teach-out plan, the planned date
of the campus closure, the
accreditation status of each campus,
all education and job placement
services available to students during
and after the campus closure, and
information about how to access

of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30" day of every
month for the
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student records after the campus
closes.

preceding period.

A roster of all transfer fairs, including
the date and time when the fair was
held or will be held, the schools that
had or will participate, and the
number of students who attended.

Department

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30™ day of every
month for the
preceding period.

A copy of the rosters submitted to the
Department pursuant to Items 2-4
above with all personally identifiable
information redacted.

Accreditors

State higher
education
authorizing
agencies

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15, on
the 15th and 30" day
of every month for the
preceding period.
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ADDENDUM TO TEMPORARY PROVISIONAL PROGRAM PARTICIPATION AGREEMENTS
(“TPPPAs”) FOR INSTITUTIONS OWNED BY DREAM CENTER EDUCATIONAL HOLDINGS, LLC
(“DCEH”).

Whereas, in October 2017 and January 2018, DCEH (through its subsidiaries) purchased a
number of institutions and additional locations of institutions owned by Education Management
Corporation (“EDMC”) (hereinafter collectively referred to as “the Purchased Schools”);

Whereas, the Institution executing this Addendum is one of the Purchased Schools;

Whereas, DCEH is in the process of closing a number of the Purchased Schools, both main
locations and additional locations (hereinafter collectively referred to as “the Closing Schools”);

Whereas, the Department of Education (“Department”) is holding proceeds that it drew down in
May 2018 (“Proceeds”) from letters of credit (“LOC”) that were provided by EDMC while it owned the
Purchased Schools;

Whereas, in accordance with the terms of the LOC, the Proceeds may be used by the
Department for the teach-out of students enrolled at the Closing Schools at the time of their closure;

Whereas, DCEH has represented to the Department that it requires the use of some of the
Proceeds to provide for an orderly teach-out of students to avoid a precipitous closure of the Closing
Schools; and

Whereas, the Department seeks to avoid a precipitous closure of the Closing Schools which
could result in significant harm to students and taxpayers;

Whereas, the Department has determined that to mitigate risks to the taxpayers and students
and avoid a precipitous closure of the Closing Schools, it would be reasonable and prudent to provide
some of the Proceeds to DCEH to provide for a teach-out of the students at the Closing Schools,
including by facilitating the transfer of students to other schools (“Transfer Schools”) to complete their
programs;

Whereas, the Department has determined that the use of the Proceeds will be subject to
certain conditions as hereinafter described; and

Whereas, DCEH has represented to the Department that it has already expended in excess of
$17,500,000 for teach-out related expenses.

Therefore, DCEH, the Institution and the Department agree to the following terms and conditions:

1. DCEH must use the Proceeds provided by the Department only for the teach-out of students
enrolled at the Closing Schools. Any students who will not complete their course of study prior
to December 31, 2018 must be transferred to a Transfer School as soon as reasonably possible,
based upon how quickly the Transfer Schools can accept them.

1



2. The following items constitute allowable teach-out expenses, subject to the Department’s
review for reasonableness and compliance with the terms of this Addendum:

a. Except as provided in 3 a. below, gross salaries paid to existing (hired on or before July 1,
2018) full and part-time faculty and financial aid officers, Registrar and Registrar staff, the chief
academic officer, academic deans and program directors, campus president , career services
staff, library staff, academic advisors, student workers, clerical staff providing direct
administrative support to faculty and financial aid officers, and security and janitorial staff at the
Closing Schools at a rate not to exceed the rate paid to such person prior to July 1, 2018. Except
for the chief academic officer, only Closing School employees are eligible for salary payments;

b. Gross amount of retention bonuses paid to existing full and part-time employees listed in
Item 2.a., not to exceed 25% of that person’s current (as of July 1, 2018) salary and to be paid
pro-rata during the operation of the Closing Schools or upon completion of that activity;

c. Gross salaries paid to newly hired full and part-time faculty or financial aid officers (hired
after July 1, 2018) for purposes of facilitating the teach out, at a rate not to exceed the rate paid
to the most recently hired equivalent faculty member or financial aid officer in that position;

d. Reasonable Transition and Support Services (“Support Services”) for students who are
enrolled at any of the Closing Schools as of July 1, 2018 (“Current Students”), including but not
limited to services to assist Current Students who wish to transfer to other institutions
(“Transfer Schools”). The term “Transfer Schools” does not include any of the Purchased
Schools, including online programs provided by the Purchased Schools. Gross salaries for
employees directly engaged in providing Support Services shall be included in the allowable
payments for Support Services. In the aggregate, payments for Support Services may not
exceed $500,000;

e. Payments to Transfer Schools for scholarships for Current Students who enroll and start at the
Transfer School no later than February 1, 2019 (“Transfer Scholarship”). Transfer Scholarship
payments may not exceed $5,000 per student unless the difference in the costs for tuition and
fees between the Closing School and the Transfer School are greater than $5,000 for the
payment period, in which case the Transfer Scholarship payment may be the smaller of the
difference between the tuition and fee charges or $7,500. Transfer Scholarship payments are to
be applied to tuition and fee charges before any Title IV funds for those students, and other
than enrolling and starting a program at a Transfer School, DCEH may not attach any other
conditions to these payments, including requiring the student to waive any rights (including
rights to a discharge of that student’s loans), or requiring the student not disclose the existence
or the amount of the payment. DCEH must provide appropriate documentation to support its
request for Transfer Scholarship payments, as more fully described below;

f. Monthly payments to provide daily transportation (“Transportation Services”), or to
reimburse Current Students for reasonable daily transportation costs for any Current Student
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who transfers to a Transfer School that is further than 25 miles from that student’s current
Closing School campus, excluding any Current Student who transfers to a fully online program at
a Transfer School (“Transportation Costs”). Gross salaries for employees directly engaged in
providing Transportation Services shall be included in the allowable payments for
Transportation Costs. Transportation Costs do not include airfare or long distance (exceeding
100 miles) rail fare;

g. DCEH may request funds for other expenses directly related to the teach out by submitting a
request therefor pursuant to the Initial Advance, Supplemental Advance, or Additional Funds
Request procedures set forth in Items 4 through 11 below. The fact that an expense may not be
specifically excluded by this Addendum does not mean that the Department will approve such
request;

h. Subject to the restrictions in Item 3.d., lease payments for existing campus real estate,
buildings, furniture, fixtures, and equipment for the use of that equipment and facilities for use
of the premises and any related furniture, fixtures and equipment during the months of August,
September and October 2018 only. DCEH may not use funds for rent for any period prior to or
after August, September and October 2018. Expenses for any equipment repairs required
during that period may be reimbursed only on a case by case basis.

In addition to the exclusions set forth above, the Department has determined that the following
expenses do not constitute allowable teach-out expenses:

a. Except as listed in Item 2.a. salaries paid to DCEH officials not directly employed by the Closing
Schools, salaries for senior officials at the Closing Schools who are scheduled to receive
severance packages equivalent to, or greater than, 3 months’ salary;

b. Salaries paid to officials of DCEH or its subsidiaries and affiliates not directly employed by the
Closing Schools;

c. Any payments to any Board members;
d. Severance payments to any personnel;

d. Payments to any landlord (not including the lease payment above in Item 2.h.), vendor,
service provider, legal counsel, or similar party to resolve any dispute, pay any contract penalties
or early termination charges, or to buy-out of any leases, contracts, or other arrangements;

e. Any contribution to corporate overhead or general and administrative expenses, including but
not limited to taxes, insurance, depreciation, interest, legal, marketing, admissions, accounting,
etc.;

f. Scholarships or tuition reduction payments or credits for students who continue to be enrolled
at any of the Purchased Schools, whether on campus or online;
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g. Payments to outside parties for services other than directly assisting students in a teach-out
or transfer to another institution;

h. Payments for any incentive-based compensation for employees including bonuses (except as
specifically described in Item 2.b. above);

No later than 5 business days following the execution of this Addendum by DCEH, DCEH will
provide an executed letter of engagement of a certified public accountant (“CPA”). The CPA will
be responsible for reviewing the Initial Advance Submission, any Supplemental Advance
Submission and the Additional Funds Submissions (as defined below and hereinafter collectively
referred to as “the Submissions”). The letter of engagement shall incorporate by reference the
terms and conditions of this Addendum, and the CPA shall acknowledge therein that the CPA is
engaged solely for the purpose of reviewing and certifying allowable costs in the Submissions for
the benefit of and to assist the Department; that the Department is an express third-party
beneficiary of the engagement; that there is no accountant or other professional, privileged, or
fiduciary relationship for the benefit of DCEH or the Purchased Schools; and that the CPA has
had no prior or intended future relationship with DCEH, the Purchased Schools, or any affiliated
entities or persons. All correspondence between the CPA and DCEH, and all documents and CPA
workpapers will be made available for inspection and copying by the Department upon request.
Prior to engaging the CPA, DCEH shall secure the Department’s approval of the CPA. The cost of
the CPA shall be borne solely by DCEH, and shall not be included as a cost item in any of the
Submissions.

DCEH shall deliver copies of each Submission to the Department and to the CPA. The
Submission shall include a certification from DCEH that the expenses identified on the statement
are accurate and complete. The Department and the CPA will jointly determine what kinds of
back-up documentation will be required in support of the Submissions. With regard to any
request for funds for Transfer Scholarships, the back-up documentation shall include the name
and identification number of each student, along with verification that the student has accepted
the Transfer Scholarship offer from DCEH, and has enrolled at the Transfer School and begun
attendance. For any Transfer Scholarship in excess of $5,000, the Submission must include
support for any amount in excess of $5,000. This information shall be provided separately from
the Student Rosters required in Appendix A.

During the course of its review of the Submissions, the CPA may, in the exercise of its
professional judgment, request different or additional documentation from DCEH. Within 10
days following the CPA’s receipt of the Submissions, the CPA shall certify the allowable costs
determined in accordance with Items 1-3 above. However, the Department’s determination to
make any payments is within its sole discretion, and the Department is not bound by the CPA’s
certification of the allowable costs. The CPA shall also certify that DCEH is current on its
payments to the CPA as the terms for those payments are set forth in the engagement letter
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between DCEH and the CPA, or as thereafter modified by agreement of those two parties. The
allowable costs certification and the payment certification are hereinafter jointly referred to as
“the CPA Certification.” If at any time DCEH is not current on its payments to the CPA, or the
CPA otherwise fails or refuses to perform its duties in accordance with the terms of this
Addendum, the Department will cease any further release of funds under this Addendum,
unless such failure is cured to the Department’s satisfaction.

The Department will provide DCEH with an Initial Advance in an amount up to $10,000,000
(“Initial Advance”). No later than the date that DCEH delivers to the Department the executed
originals of this Addendum by each of the Purchased Schools and DCEH, DCEH shall submit to
the Department and the CPA the necessary back-up documentation to establish the actual use
of the Initial Advance for the purposes and within the limitations set forth in Items 1 -3 above,
and must include a certificate of that compliance signed by an authorized representative of
DCEH and a representative of any individual school that is the beneficiary of the Initial Advance
(“Initial Advance Submission”). Release of the Initial Advance will be contingent upon the
Department’s counter-signature on the Addendums and review of the Initial Advance
Submission submitted by DCEH, and the Department’s satisfaction that the expenses are for
allowable costs. The Department will notify DCEH of its approval/partial approval/disapproval
of the Initial Advance within 5 business days of its receipt of the Initial Advance Submission
(“Initial Advance Notification”). The Initial Advance (or such portion of which is approved) shall
be paid within 5 business days following the Department’s receipt of the executed Addendums
from DCEH, or the Department’s issuance of the Initial Advance Notification, whichever is later.
The Department may provide a Supplemental Advance within 7 business days of transmission of
the Initial Advance to account for the difference between the amount of initial expenses
reported by DCEH (not to exceed $17,513,457) and the amount paid in the Initial Advance.
Payment of the Supplemental Advance is subject to any additional Departmental review of the
Initial Advance Submission and the CPA Certification. DCEH’s representation that it and/or the
Closing Schools have already expended in excess of $17.5 million in teach-out expenses is a
material representation upon which the Department has relied in agreeing to pay the Initial
Advance.

DCEH may submit requests for additional funds after payment of the Initial Advance and, if
applicable, Supplemental Advance. Payments for additional funds will be made according to the
following terms and schedule:

a. The request for additional funds must be supported by documentation to establish that
DCEH has expended funds in addition to the Initial Advance for the purposes and within
the limitations set forth in Items 1 - 3 above, and must include a certificate of that
compliance signed by an authorized representative of DCEH and a representative of any
individual school that will be the beneficiary of the additional funds (“Additional Funds
Submission”);



10.

11.

12.

b. The Department will notify DCEH of its approval/partial approval/disapproval of the
Additional Funds Submission within 5 business days following the Department’s receipt
of the CPA Certification (“Additional Funds Notification”). The Additional Funds
Submission (or such portion of which is approved) shall be paid within 5 business days
following the Department’s issuance of the Additional Funds Notification;

¢. DCEH may not submit an Additional Funds Submission more often than once every 14
calendar days, and no individual Additional Funds Submission may exceed $4,000,000;
The final Additional Funds Submission shall be submitted no later than March 30, 2019;

e. The Department may withhold any approved final payment pending receipt of close-out
audits for the Closing Schools; and

f. The Department’s decision to approve/deny/partially approve any Additional Funds
Submission is final, and is not subject to appeal or reconsideration; however, the
Department, in its sole discretion, may request additional or different documentation in
regard to all or any portion of the Additional Funds Submission.

Payments made under this Addendum by the Department to DCEH for the benefit of the Closing
Schools shall not exceed $50,000,000 in the aggregate, to include the Initial Advance.

DCEH acknowledges that any funds advanced or paid to DCEH in accordance with the terms of
this Addendum are part of the Proceeds from the LOC that the Department drew down in May
2018. In the event the Department is required by court order to return all or any portion of the
Proceeds, or is adjudged liable for damages as a result of the payments made under this
Addendum, upon demand from the Department, DCEH and the Purchased Schools must pay the
Department an amount equal to the funds advanced or paid by the Department to DCEH. This
payment must be made within 30 calendar days of the Department’s demand, without offset or
other reduction. DCEH and the Purchased Schools agree that the demand may also include a
demand for reimbursement to the Department for any costs and expenses related to the
Department’s defense of any action filed to seek return of the Proceeds advanced or paid to
DCEH or the Closing Schools. A failure to timely make the payment and/or the reimbursement
shall constitute a liability owed to the Department by DCEH and the Purchased Schools.

In addition to the back-up information required to support the Submissions, DCEH and the
Closing Schools shall provide additional reports and information to the Department as
requested by the Department. At a minimum, that information will include the items set forth
in Appendix A. A failure to timely submit any information requested by the Department,
whether pursuant to the schedule in Appendix A or requested separately, will constitute a
material breach of this Addendum.

DCEH and its campus leaders must provide students with accurate information about the teach-
out plan, the planned date of the campus closure, the accreditation status of each campus, all
education and job placement services available to students during and after the campus closure,
and information about how to access student records after the campus closes.
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13. The Department reserves the right (o cance! this Addendum in writing at any time, without any
notice, and for any reason. The Department will notify DCEH within a reasonabie Hme if it
exercises is right wcancel,

14. This Addendura supplements and does not modify or supersede the TPPPA entered into
between the nstitution and the Department. The Institution agrees that all references herein to
“the Purchased Schools” shall include the institution.

15. For any time perfod herein that refers to “calendar days,” if the day of performance fallson s
Saturday, Sunday or legs! holiday, the time for performance continues to run until the next
business day.

N WITNESS WHEREOF

The partles hereto have caused this Addendum to be executed by their duly authorized
representatives, aﬁ;svi?ije the date of the Department’s countersignatire below.

BE) f&é’ {icle ﬁL Sg‘m C‘ﬂk\e)

Title: C&im\;@nﬁ- /lifSi oi@w%
Date: R (C FZ _ |
The M Tnsihch & Sadtle, HE

(0)(6)

8
—

Titte: Y lwragey”

pate: 10 AUbuST 1%

Dream Center F ) . .

’mcudmma_tmw
Bv: o -
Title: Cﬁ%ii{“{?‘!ﬁfﬁi Ch fg{.g}g%gq;{;;gzyi { {jpﬂwf‘
Diate: He #L{(f} UL’{{I ;ig

The owners of the Institution agree 1o be jointly and severally liabie for the performance of the
Institution of is obligations under this Addendum.




United States Department of Education

L’/ﬁ’ ST, lisolioie Wdﬁﬁ%}:«
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Appendix A

The following documents must be submitted to the Department (and other entities as indicated
below) by DCEH and the Closing Schools on the schedule set forth below:

All executed teach-out plans, teach-
out agreements, transfer agreements,
articulation agreements, and
document retention plans.

Department
Accreditors

State higher

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on

education
authorizing September 15",
agencies updated on the 15"
and 30" of each
month.
A roster of all students enrolled at the | Department Upon DCEH’s delivery
Closing Schools as of July 1, 2018. The of the executed
roster must contain the following Addendum to the
information: student name, 4 digit Department, and
SSN, DOB, student address (divided beginning on
into 4 fields by street address, city, September 15”’,
state & zip code), telephone number, updated on the 15th
email address, program of study, and 30" day of every
current courses, educational delivery month for the
method (on-campus only, online only, preceding 15 day
or both on-campus and online), period.
program start date, anticipated
completion date, current enrollment These rosters must be
status (withdrawn, leave of absence, updated to indicate
campus teach out, transfer to another what students have
school), 8 digit OPEID, educational changed their
location (divided into 4 fields by street enrollment status, and
address, city, state & zip code). for those that have
transferred to other
Note: this information must be schools, the
submitted in Microsoft Excel format identification of those
and sent by encrypted electronic schools.
transmission
A roster of all students who will Department Upon DCEH’s delivery

complete their program of study at a
Closing School (i.e., students who are

of the executed
Addendum to the
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not transferring), with the anticipated
completion date. The roster should
include: student name, 4 digit SSN,
DOB, student address (divided into 4
fields by street address, city, state &
zip code), telephone number, email
address, program of study, current
courses, educational delivery method
(on-campus only or both on-campus
and online), program start date,
anticipated completion date, 8 digit
OPEID, educational location (divided
into 4 fields by street address, city,
state & zip code).

Note: this information may be
included in the spreadsheet required
by Item 2 above and should be
transmitted in the same format.

Department, and
beginning on
September 15™,
updated on the 15th
and 30" day of every
month for the
preceding 15 day
period.

These rosters must be
updated to indicate
what students have
changed their
enrollment status, and
for those that have
transferred to other
schools, the
identification of the
Transfer School(s).

A roster of all students who have Department Upon DCEH’s delivery

accepted the Transfer Scholarship and of the executed

copies of all transfer agreements Addendum to the

entered into with such students. Department, and
beginning on

Note: this is in addition to any September 1 5th’

information required by the CPA or updated on the 15th

the Department to provide back-up and 30" day of every

for any Submission requesting funds Ty

for Transfer Scholarships. preceding period.

A copy of all communications provided | Department Upon DCEH’s delivery

to students with information about
the teach-out plan, the planned date
of the campus closure, the
accreditation status of each campus,
all education and job placement
services available to students during
and after the campus closure, and
information about how to access

of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30" day of every
month for the
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student records after the campus
closes.

preceding period.

A roster of all transfer fairs, including
the date and time when the fair was
held or will be held, the schools that
had or will participate, and the
number of students who attended.

Department

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30™ day of every
month for the
preceding period.

A copy of the rosters submitted to the
Department pursuant to Items 2-4
above with all personally identifiable
information redacted.

Accreditors

State higher
education
authorizing
agencies

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15", on
the 15th and 30" day
of every month for the
preceding period.
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ADDENDUM TO TEMPORARY PROVISIONAL PROGRAM PARTICIPATION AGREEMENTS
(“TPPPAs”) FOR INSTITUTIONS OWNED BY DREAM CENTER EDUCATIONAL HOLDINGS, LLC
(“DCEH”).

Whereas, in October 2017 and January 2018, DCEH (through its subsidiaries) purchased a
number of institutions and additional locations of institutions owned by Education Management
Corporation (“EDMC”) (hereinafter collectively referred to as “the Purchased Schools”);

Whereas, the Institution executing this Addendum is one of the Purchased Schools;

Whereas, DCEH is in the process of closing a number of the Purchased Schools, both main
locations and additional locations (hereinafter collectively referred to as “the Closing Schools”);

Whereas, the Department of Education (“Department”) is holding proceeds that it drew down in
May 2018 (“Proceeds”) from letters of credit (“LOC”) that were provided by EDMC while it owned the
Purchased Schools;

Whereas, in accordance with the terms of the LOC, the Proceeds may be used by the
Department for the teach-out of students enrolled at the Closing Schools at the time of their closure;

Whereas, DCEH has represented to the Department that it requires the use of some of the
Proceeds to provide for an orderly teach-out of students to avoid a precipitous closure of the Closing
Schools; and

Whereas, the Department seeks to avoid a precipitous closure of the Closing Schools which
could result in significant harm to students and taxpayers;

Whereas, the Department has determined that to mitigate risks to the taxpayers and students
and avoid a precipitous closure of the Closing Schools, it would be reasonable and prudent to provide
some of the Proceeds to DCEH to provide for a teach-out of the students at the Closing Schools,
including by facilitating the transfer of students to other schools (“Transfer Schools”) to complete their
programs;

Whereas, the Department has determined that the use of the Proceeds will be subject to
certain conditions as hereinafter described; and

Whereas, DCEH has represented to the Department that it has already expended in excess of
$17,500,000 for teach-out related expenses.

Therefore, DCEH, the Institution and the Department agree to the following terms and conditions:

1. DCEH must use the Proceeds provided by the Department only for the teach-out of students
enrolled at the Closing Schools. Any students who will not complete their course of study prior
to December 31, 2018 must be transferred to a Transfer School as soon as reasonably possible,
based upon how quickly the Transfer Schools can accept them.
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2. The following items constitute allowable teach-out expenses, subject to the Department’s
review for reasonableness and compliance with the terms of this Addendum:

a. Except as provided in 3 a. below, gross salaries paid to existing (hired on or before July 1,
2018) full and part-time faculty and financial aid officers, Registrar and Registrar staff, the chief
academic officer, academic deans and program directors, campus president , career services
staff, library staff, academic advisors, student workers, clerical staff providing direct
administrative support to faculty and financial aid officers, and security and janitorial staff at the
Closing Schools at a rate not to exceed the rate paid to such person prior to July 1, 2018. Except
for the chief academic officer, only Closing School employees are eligible for salary payments;

b. Gross amount of retention bonuses paid to existing full and part-time employees listed in
Item 2.a., not to exceed 25% of that person’s current (as of July 1, 2018) salary and to be paid
pro-rata during the operation of the Closing Schools or upon completion of that activity;

c. Gross salaries paid to newly hired full and part-time faculty or financial aid officers (hired
after July 1, 2018) for purposes of facilitating the teach out, at a rate not to exceed the rate paid
to the most recently hired equivalent faculty member or financial aid officer in that position;

d. Reasonable Transition and Support Services (“Support Services”) for students who are
enrolled at any of the Closing Schools as of July 1, 2018 (“Current Students”), including but not
limited to services to assist Current Students who wish to transfer to other institutions
(“Transfer Schools”). The term “Transfer Schools” does not include any of the Purchased
Schools, including online programs provided by the Purchased Schools. Gross salaries for
employees directly engaged in providing Support Services shall be included in the allowable
payments for Support Services. In the aggregate, payments for Support Services may not
exceed $500,000;

e. Payments to Transfer Schools for scholarships for Current Students who enroll and start at the
Transfer School no later than February 1, 2019 (“Transfer Scholarship”). Transfer Scholarship
payments may not exceed $5,000 per student unless the difference in the costs for tuition and
fees between the Closing School and the Transfer School are greater than $5,000 for the
payment period, in which case the Transfer Scholarship payment may be the smaller of the
difference between the tuition and fee charges or $7,500. Transfer Scholarship payments are to
be applied to tuition and fee charges before any Title IV funds for those students, and other
than enrolling and starting a program at a Transfer School, DCEH may not attach any other
conditions to these payments, including requiring the student to waive any rights (including
rights to a discharge of that student’s loans), or requiring the student not disclose the existence
or the amount of the payment. DCEH must provide appropriate documentation to support its
request for Transfer Scholarship payments, as more fully described below;

f. Monthly payments to provide daily transportation (“Transportation Services”), or to
reimburse Current Students for reasonable daily transportation costs for any Current Student
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who transfers to a Transfer School that is further than 25 miles from that student’s current
Closing School campus, excluding any Current Student who transfers to a fully online program at
a Transfer School (“Transportation Costs”). Gross salaries for employees directly engaged in
providing Transportation Services shall be included in the allowable payments for
Transportation Costs. Transportation Costs do not include airfare or long distance (exceeding
100 miles) rail fare;

g. DCEH may request funds for other expenses directly related to the teach out by submitting a
request therefor pursuant to the Initial Advance, Supplemental Advance, or Additional Funds
Request procedures set forth in Items 4 through 11 below. The fact that an expense may not be
specifically excluded by this Addendum does not mean that the Department will approve such
request;

h. Subject to the restrictions in Item 3.d., lease payments for existing campus real estate,
buildings, furniture, fixtures, and equipment for the use of that equipment and facilities for use
of the premises and any related furniture, fixtures and equipment during the months of August,
September and October 2018 only. DCEH may not use funds for rent for any period prior to or
after August, September and October 2018. Expenses for any equipment repairs required
during that period may be reimbursed only on a case by case basis.

In addition to the exclusions set forth above, the Department has determined that the following
expenses do not constitute allowable teach-out expenses:

a. Except as listed in Item 2.a. salaries paid to DCEH officials not directly employed by the Closing
Schools, salaries for senior officials at the Closing Schools who are scheduled to receive
severance packages equivalent to, or greater than, 3 months’ salary;

b. Salaries paid to officials of DCEH or its subsidiaries and affiliates not directly employed by the
Closing Schools;

c. Any payments to any Board members;
d. Severance payments to any personnel;

d. Payments to any landlord (not including the lease payment above in Item 2.h.), vendor,
service provider, legal counsel, or similar party to resolve any dispute, pay any contract penalties
or early termination charges, or to buy-out of any leases, contracts, or other arrangements;

e. Any contribution to corporate overhead or general and administrative expenses, including but
not limited to taxes, insurance, depreciation, interest, legal, marketing, admissions, accounting,
etc.;

f. Scholarships or tuition reduction payments or credits for students who continue to be enrolled
at any of the Purchased Schools, whether on campus or online;
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g. Payments to outside parties for services other than directly assisting students in a teach-out
or transfer to another institution;

h. Payments for any incentive-based compensation for employees including bonuses (except as
specifically described in Item 2.b. above);

No later than 5 business days following the execution of this Addendum by DCEH, DCEH will
provide an executed letter of engagement of a certified public accountant (“CPA”). The CPA will
be responsible for reviewing the Initial Advance Submission, any Supplemental Advance
Submission and the Additional Funds Submissions (as defined below and hereinafter collectively
referred to as “the Submissions”). The letter of engagement shall incorporate by reference the
terms and conditions of this Addendum, and the CPA shall acknowledge therein that the CPA is
engaged solely for the purpose of reviewing and certifying allowable costs in the Submissions for
the benefit of and to assist the Department; that the Department is an express third-party
beneficiary of the engagement; that there is no accountant or other professional, privileged, or
fiduciary relationship for the benefit of DCEH or the Purchased Schools; and that the CPA has
had no prior or intended future relationship with DCEH, the Purchased Schools, or any affiliated
entities or persons. All correspondence between the CPA and DCEH, and all documents and CPA
workpapers will be made available for inspection and copying by the Department upon request.
Prior to engaging the CPA, DCEH shall secure the Department’s approval of the CPA. The cost of
the CPA shall be borne solely by DCEH, and shall not be included as a cost item in any of the
Submissions.

DCEH shall deliver copies of each Submission to the Department and to the CPA. The
Submission shall include a certification from DCEH that the expenses identified on the statement
are accurate and complete. The Department and the CPA will jointly determine what kinds of
back-up documentation will be required in support of the Submissions. With regard to any
request for funds for Transfer Scholarships, the back-up documentation shall include the name
and identification number of each student, along with verification that the student has accepted
the Transfer Scholarship offer from DCEH, and has enrolled at the Transfer School and begun
attendance. For any Transfer Scholarship in excess of $5,000, the Submission must include
support for any amount in excess of $5,000. This information shall be provided separately from
the Student Rosters required in Appendix A.

During the course of its review of the Submissions, the CPA may, in the exercise of its
professional judgment, request different or additional documentation from DCEH. Within 10
days following the CPA’s receipt of the Submissions, the CPA shall certify the allowable costs
determined in accordance with Items 1-3 above. However, the Department’s determination to
make any payments is within its sole discretion, and the Department is not bound by the CPA’s
certification of the allowable costs. The CPA shall also certify that DCEH is current on its
payments to the CPA as the terms for those payments are set forth in the engagement letter
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between DCEH and the CPA, or as thereafter modified by agreement of those two parties. The
allowable costs certification and the payment certification are hereinafter jointly referred to as
“the CPA Certification.” If at any time DCEH is not current on its payments to the CPA, or the
CPA otherwise fails or refuses to perform its duties in accordance with the terms of this
Addendum, the Department will cease any further release of funds under this Addendum,
unless such failure is cured to the Department’s satisfaction.

The Department will provide DCEH with an Initial Advance in an amount up to $10,000,000
(“Initial Advance”). No later than the date that DCEH delivers to the Department the executed
originals of this Addendum by each of the Purchased Schools and DCEH, DCEH shall submit to
the Department and the CPA the necessary back-up documentation to establish the actual use
of the Initial Advance for the purposes and within the limitations set forth in Items 1 -3 above,
and must include a certificate of that compliance signed by an authorized representative of
DCEH and a representative of any individual school that is the beneficiary of the Initial Advance
(“Initial Advance Submission”). Release of the Initial Advance will be contingent upon the
Department’s counter-signature on the Addendums and review of the Initial Advance
Submission submitted by DCEH, and the Department’s satisfaction that the expenses are for
allowable costs. The Department will notify DCEH of its approval/partial approval/disapproval
of the Initial Advance within 5 business days of its receipt of the Initial Advance Submission
(“Initial Advance Notification”). The Initial Advance (or such portion of which is approved) shall
be paid within 5 business days following the Department’s receipt of the executed Addendums
from DCEH, or the Department’s issuance of the Initial Advance Notification, whichever is later.
The Department may provide a Supplemental Advance within 7 business days of transmission of
the Initial Advance to account for the difference between the amount of initial expenses
reported by DCEH (not to exceed $17,513,457) and the amount paid in the Initial Advance.
Payment of the Supplemental Advance is subject to any additional Departmental review of the
Initial Advance Submission and the CPA Certification. DCEH’s representation that it and/or the
Closing Schools have already expended in excess of $17.5 million in teach-out expenses is a
material representation upon which the Department has relied in agreeing to pay the Initial
Advance.

DCEH may submit requests for additional funds after payment of the Initial Advance and, if
applicable, Supplemental Advance. Payments for additional funds will be made according to the
following terms and schedule:

a. The request for additional funds must be supported by documentation to establish that
DCEH has expended funds in addition to the Initial Advance for the purposes and within
the limitations set forth in Items 1 - 3 above, and must include a certificate of that
compliance signed by an authorized representative of DCEH and a representative of any
individual school that will be the beneficiary of the additional funds (“Additional Funds
Submission”);



10.

11.

12.

b. The Department will notify DCEH of its approval/partial approval/disapproval of the
Additional Funds Submission within 5 business days following the Department’s receipt
of the CPA Certification (“Additional Funds Notification”). The Additional Funds
Submission (or such portion of which is approved) shall be paid within 5 business days
following the Department’s issuance of the Additional Funds Notification;

¢. DCEH may not submit an Additional Funds Submission more often than once every 14
calendar days, and no individual Additional Funds Submission may exceed $4,000,000;
The final Additional Funds Submission shall be submitted no later than March 30, 2019;

e. The Department may withhold any approved final payment pending receipt of close-out
audits for the Closing Schools; and

f. The Department’s decision to approve/deny/partially approve any Additional Funds
Submission is final, and is not subject to appeal or reconsideration; however, the
Department, in its sole discretion, may request additional or different documentation in
regard to all or any portion of the Additional Funds Submission.

Payments made under this Addendum by the Department to DCEH for the benefit of the Closing
Schools shall not exceed $50,000,000 in the aggregate, to include the Initial Advance.

DCEH acknowledges that any funds advanced or paid to DCEH in accordance with the terms of
this Addendum are part of the Proceeds from the LOC that the Department drew down in May
2018. In the event the Department is required by court order to return all or any portion of the
Proceeds, or is adjudged liable for damages as a result of the payments made under this
Addendum, upon demand from the Department, DCEH and the Purchased Schools must pay the
Department an amount equal to the funds advanced or paid by the Department to DCEH. This
payment must be made within 30 calendar days of the Department’s demand, without offset or
other reduction. DCEH and the Purchased Schools agree that the demand may also include a
demand for reimbursement to the Department for any costs and expenses related to the
Department’s defense of any action filed to seek return of the Proceeds advanced or paid to
DCEH or the Closing Schools. A failure to timely make the payment and/or the reimbursement
shall constitute a liability owed to the Department by DCEH and the Purchased Schools.

In addition to the back-up information required to support the Submissions, DCEH and the
Closing Schools shall provide additional reports and information to the Department as
requested by the Department. At a minimum, that information will include the items set forth
in Appendix A. A failure to timely submit any information requested by the Department,
whether pursuant to the schedule in Appendix A or requested separately, will constitute a
material breach of this Addendum.

DCEH and its campus leaders must provide students with accurate information about the teach-
out plan, the planned date of the campus closure, the accreditation status of each campus, all
education and job placement services available to students during and after the campus closure,
and information about how to access student records after the campus closes.
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13. The Department reserves the right ta cancel this Addendum in

writing at any time, without any

natice, and for any reason. The Department will notify DCEH within a reasonable time if it

exercises its right to cancel,

14. This Addendum supplements and does not madify or supersede the TPPPA entered into

between the institution and the Department. The institution a
“the Purchased Schools” shall include the Institution.

grees that aif references herein to

15. For any time period herein that refers to “calendar days,” Iif the day of performance falls on a
Saturday, Sunday or legal holiday, the time for performance continues to run untif the next

business day,

N WITNESS WHEREOF

The parties hereto hamcaused..thisﬂddendumtunbaexecuted‘

by-their duly authorized

representatives, effective the date of the Department’s countersignature below.

Art Institute of Philadelphia (The)
(D)(6)
By: |

Tite: Y cog1Non X
Date: B ) AT !_2_.“_0\9

DC Art Institute of Philadelphia, LLC
(b)(6)

By|
Title: Mmﬂ’\
Date: fb ﬂ%"lg j%

or ’(b)(e) ' ]
By: )
rive: Cheiroreny/ il Devfapanenl, Hrear™
Date: Jf’ 74{/{(0%57— L‘Ey

The owners of the institution agree to be jointly and severally Hable for the performance of the

institution of its obligations under this Addendum,




United States Department of Education
(D)(6)

By

| 73
ey i Ailugell # prf
Date: 3:/20/ (g W




Appendix A

The following documents must be submitted to the Department (and other entities as indicated
below) by DCEH and the Closing Schools on the schedule set forth below:

All executed teach-out plans, teach-
out agreements, transfer agreements,
articulation agreements, and
document retention plans.

Department
Accreditors

State higher

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on

education
authorizing September 15",
agencies updated on the 15"
and 30" of each
month.
A roster of all students enrolled at the | Department Upon DCEH’s delivery
Closing Schools as of July 1, 2018. The of the executed
roster must contain the following Addendum to the
information: student name, 4 digit Department, and
SSN, DOB, student address (divided beginning on
into 4 fields by street address, city, September 15”’,
state & zip code), telephone number, updated on the 15th
email address, program of study, and 30" day of every
current courses, educational delivery month for the
method (on-campus only, online only, preceding 15 day
or both on-campus and online), period.
program start date, anticipated
completion date, current enrollment These rosters must be
status (withdrawn, leave of absence, updated to indicate
campus teach out, transfer to another what students have
school), 8 digit OPEID, educational changed their
location (divided into 4 fields by street enrollment status, and
address, city, state & zip code). for those that have
transferred to other
Note: this information must be schools, the
submitted in Microsoft Excel format identification of those
and sent by encrypted electronic schools.
transmission
A roster of all students who will Department Upon DCEH’s delivery

complete their program of study at a
Closing School (i.e., students who are

of the executed
Addendum to the
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not transferring), with the anticipated
completion date. The roster should
include: student name, 4 digit SSN,
DOB, student address (divided into 4
fields by street address, city, state &
zip code), telephone number, email
address, program of study, current
courses, educational delivery method
(on-campus only or both on-campus
and online), program start date,
anticipated completion date, 8 digit
OPEID, educational location (divided
into 4 fields by street address, city,
state & zip code).

Note: this information may be
included in the spreadsheet required
by Item 2 above and should be
transmitted in the same format.

Department, and
beginning on
September 15™,
updated on the 15th
and 30" day of every
month for the
preceding 15 day
period.

These rosters must be
updated to indicate
what students have
changed their
enrollment status, and
for those that have
transferred to other
schools, the
identification of the
Transfer School(s).

A roster of all students who have Department Upon DCEH’s delivery

accepted the Transfer Scholarship and of the executed

copies of all transfer agreements Addendum to the

entered into with such students. Department, and
beginning on

Note: this is in addition to any September 1 5th’

information required by the CPA or updated on the 15th

the Department to provide back-up and 30" day of every

for any Submission requesting funds Ty

for Transfer Scholarships. preceding period.

A copy of all communications provided | Department Upon DCEH’s delivery

to students with information about
the teach-out plan, the planned date
of the campus closure, the
accreditation status of each campus,
all education and job placement
services available to students during
and after the campus closure, and
information about how to access

of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30" day of every
month for the
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student records after the campus
closes.

preceding period.

A roster of all transfer fairs, including
the date and time when the fair was
held or will be held, the schools that
had or will participate, and the
number of students who attended.

Department

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30™ day of every
month for the
preceding period.

A copy of the rosters submitted to the
Department pursuant to Items 2-4
above with all personally identifiable
information redacted.

Accreditors

State higher
education
authorizing
agencies

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15, on
the 15th and 30" day
of every month for the
preceding period.
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ADDENDUM TO TEMPORARY PROVISIONAL PROGRAM PARTICIPATION AGREEMENTS
(“TPPPAs”) FOR INSTITUTIONS OWNED BY DREAM CENTER EDUCATIONAL HOLDINGS, LLC
(“DCEH”).

Whereas, in October 2017 and January 2018, DCEH (through its subsidiaries) purchased a
number of institutions and additional locations of institutions owned by Education Management
Corporation (“EDMC”) (hereinafter collectively referred to as “the Purchased Schools”);

Whereas, the Institution executing this Addendum is one of the Purchased Schools;

Whereas, DCEH is in the process of closing a number of the Purchased Schools, both main
locations and additional locations (hereinafter collectively referred to as “the Closing Schools”);

Whereas, the Department of Education (“Department”) is holding proceeds that it drew down in
May 2018 (“Proceeds”) from letters of credit (“LOC”) that were provided by EDMC while it owned the
Purchased Schools;

Whereas, in accordance with the terms of the LOC, the Proceeds may be used by the
Department for the teach-out of students enrolled at the Closing Schools at the time of their closure;

Whereas, DCEH has represented to the Department that it requires the use of some of the
Proceeds to provide for an orderly teach-out of students to avoid a precipitous closure of the Closing
Schools; and

Whereas, the Department seeks to avoid a precipitous closure of the Closing Schools which
could result in significant harm to students and taxpayers;

Whereas, the Department has determined that to mitigate risks to the taxpayers and students
and avoid a precipitous closure of the Closing Schools, it would be reasonable and prudent to provide
some of the Proceeds to DCEH to provide for a teach-out of the students at the Closing Schools,
including by facilitating the transfer of students to other schools (“Transfer Schools”) to complete their
programs;

Whereas, the Department has determined that the use of the Proceeds will be subject to
certain conditions as hereinafter described; and

Whereas, DCEH has represented to the Department that it has already expended in excess of
$17,500,000 for teach-out related expenses.

Therefore, DCEH, the Institution and the Department agree to the following terms and conditions:

1. DCEH must use the Proceeds provided by the Department only for the teach-out of students
enrolled at the Closing Schools. Any students who will not complete their course of study prior
to December 31, 2018 must be transferred to a Transfer School as soon as reasonably possible,
based upon how quickly the Transfer Schools can accept them.
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2. The following items constitute allowable teach-out expenses, subject to the Department’s
review for reasonableness and compliance with the terms of this Addendum:

a. Except as provided in 3 a. below, gross salaries paid to existing (hired on or before July 1,
2018) full and part-time faculty and financial aid officers, Registrar and Registrar staff, the chief
academic officer, academic deans and program directors, campus president , career services
staff, library staff, academic advisors, student workers, clerical staff providing direct
administrative support to faculty and financial aid officers, and security and janitorial staff at the
Closing Schools at a rate not to exceed the rate paid to such person prior to July 1, 2018. Except
for the chief academic officer, only Closing School employees are eligible for salary payments;

b. Gross amount of retention bonuses paid to existing full and part-time employees listed in
Item 2.a., not to exceed 25% of that person’s current (as of July 1, 2018) salary and to be paid
pro-rata during the operation of the Closing Schools or upon completion of that activity;

c. Gross salaries paid to newly hired full and part-time faculty or financial aid officers (hired
after July 1, 2018) for purposes of facilitating the teach out, at a rate not to exceed the rate paid
to the most recently hired equivalent faculty member or financial aid officer in that position;

d. Reasonable Transition and Support Services (“Support Services”) for students who are
enrolled at any of the Closing Schools as of July 1, 2018 (“Current Students”), including but not
limited to services to assist Current Students who wish to transfer to other institutions
(“Transfer Schools”). The term “Transfer Schools” does not include any of the Purchased
Schools, including online programs provided by the Purchased Schools. Gross salaries for
employees directly engaged in providing Support Services shall be included in the allowable
payments for Support Services. In the aggregate, payments for Support Services may not
exceed $500,000;

e. Payments to Transfer Schools for scholarships for Current Students who enroll and start at the
Transfer School no later than February 1, 2019 (“Transfer Scholarship”). Transfer Scholarship
payments may not exceed $5,000 per student unless the difference in the costs for tuition and
fees between the Closing School and the Transfer School are greater than $5,000 for the
payment period, in which case the Transfer Scholarship payment may be the smaller of the
difference between the tuition and fee charges or $7,500. Transfer Scholarship payments are to
be applied to tuition and fee charges before any Title IV funds for those students, and other
than enrolling and starting a program at a Transfer School, DCEH may not attach any other
conditions to these payments, including requiring the student to waive any rights (including
rights to a discharge of that student’s loans), or requiring the student not disclose the existence
or the amount of the payment. DCEH must provide appropriate documentation to support its
request for Transfer Scholarship payments, as more fully described below;

f. Monthly payments to provide daily transportation (“Transportation Services”), or to
reimburse Current Students for reasonable daily transportation costs for any Current Student
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who transfers to a Transfer School that is further than 25 miles from that student’s current
Closing School campus, excluding any Current Student who transfers to a fully online program at
a Transfer School (“Transportation Costs”). Gross salaries for employees directly engaged in
providing Transportation Services shall be included in the allowable payments for
Transportation Costs. Transportation Costs do not include airfare or long distance (exceeding
100 miles) rail fare;

g. DCEH may request funds for other expenses directly related to the teach out by submitting a
request therefor pursuant to the Initial Advance, Supplemental Advance, or Additional Funds
Request procedures set forth in Items 4 through 11 below. The fact that an expense may not be
specifically excluded by this Addendum does not mean that the Department will approve such
request;

h. Subject to the restrictions in Item 3.d., lease payments for existing campus real estate,
buildings, furniture, fixtures, and equipment for the use of that equipment and facilities for use
of the premises and any related furniture, fixtures and equipment during the months of August,
September and October 2018 only. DCEH may not use funds for rent for any period prior to or
after August, September and October 2018. Expenses for any equipment repairs required
during that period may be reimbursed only on a case by case basis.

In addition to the exclusions set forth above, the Department has determined that the following
expenses do not constitute allowable teach-out expenses:

a. Except as listed in Item 2.a. salaries paid to DCEH officials not directly employed by the Closing
Schools, salaries for senior officials at the Closing Schools who are scheduled to receive
severance packages equivalent to, or greater than, 3 months’ salary;

b. Salaries paid to officials of DCEH or its subsidiaries and affiliates not directly employed by the
Closing Schools;

c. Any payments to any Board members;
d. Severance payments to any personnel;

d. Payments to any landlord (not including the lease payment above in Item 2.h.), vendor,
service provider, legal counsel, or similar party to resolve any dispute, pay any contract penalties
or early termination charges, or to buy-out of any leases, contracts, or other arrangements;

e. Any contribution to corporate overhead or general and administrative expenses, including but
not limited to taxes, insurance, depreciation, interest, legal, marketing, admissions, accounting,
etc.;

f. Scholarships or tuition reduction payments or credits for students who continue to be enrolled
at any of the Purchased Schools, whether on campus or online;
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g. Payments to outside parties for services other than directly assisting students in a teach-out
or transfer to another institution;

h. Payments for any incentive-based compensation for employees including bonuses (except as
specifically described in Item 2.b. above);

No later than 5 business days following the execution of this Addendum by DCEH, DCEH will
provide an executed letter of engagement of a certified public accountant (“CPA”). The CPA will
be responsible for reviewing the Initial Advance Submission, any Supplemental Advance
Submission and the Additional Funds Submissions (as defined below and hereinafter collectively
referred to as “the Submissions”). The letter of engagement shall incorporate by reference the
terms and conditions of this Addendum, and the CPA shall acknowledge therein that the CPA is
engaged solely for the purpose of reviewing and certifying allowable costs in the Submissions for
the benefit of and to assist the Department; that the Department is an express third-party
beneficiary of the engagement; that there is no accountant or other professional, privileged, or
fiduciary relationship for the benefit of DCEH or the Purchased Schools; and that the CPA has
had no prior or intended future relationship with DCEH, the Purchased Schools, or any affiliated
entities or persons. All correspondence between the CPA and DCEH, and all documents and CPA
workpapers will be made available for inspection and copying by the Department upon request.
Prior to engaging the CPA, DCEH shall secure the Department’s approval of the CPA. The cost of
the CPA shall be borne solely by DCEH, and shall not be included as a cost item in any of the
Submissions.

DCEH shall deliver copies of each Submission to the Department and to the CPA. The
Submission shall include a certification from DCEH that the expenses identified on the statement
are accurate and complete. The Department and the CPA will jointly determine what kinds of
back-up documentation will be required in support of the Submissions. With regard to any
request for funds for Transfer Scholarships, the back-up documentation shall include the name
and identification number of each student, along with verification that the student has accepted
the Transfer Scholarship offer from DCEH, and has enrolled at the Transfer School and begun
attendance. For any Transfer Scholarship in excess of $5,000, the Submission must include
support for any amount in excess of $5,000. This information shall be provided separately from
the Student Rosters required in Appendix A.

During the course of its review of the Submissions, the CPA may, in the exercise of its
professional judgment, request different or additional documentation from DCEH. Within 10
days following the CPA’s receipt of the Submissions, the CPA shall certify the allowable costs
determined in accordance with Items 1-3 above. However, the Department’s determination to
make any payments is within its sole discretion, and the Department is not bound by the CPA’s
certification of the allowable costs. The CPA shall also certify that DCEH is current on its
payments to the CPA as the terms for those payments are set forth in the engagement letter
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between DCEH and the CPA, or as thereafter modified by agreement of those two parties. The
allowable costs certification and the payment certification are hereinafter jointly referred to as
“the CPA Certification.” If at any time DCEH is not current on its payments to the CPA, or the
CPA otherwise fails or refuses to perform its duties in accordance with the terms of this
Addendum, the Department will cease any further release of funds under this Addendum,
unless such failure is cured to the Department’s satisfaction.

The Department will provide DCEH with an Initial Advance in an amount up to $10,000,000
(“Initial Advance”). No later than the date that DCEH delivers to the Department the executed
originals of this Addendum by each of the Purchased Schools and DCEH, DCEH shall submit to
the Department and the CPA the necessary back-up documentation to establish the actual use
of the Initial Advance for the purposes and within the limitations set forth in Items 1 -3 above,
and must include a certificate of that compliance signed by an authorized representative of
DCEH and a representative of any individual school that is the beneficiary of the Initial Advance
(“Initial Advance Submission”). Release of the Initial Advance will be contingent upon the
Department’s counter-signature on the Addendums and review of the Initial Advance
Submission submitted by DCEH, and the Department’s satisfaction that the expenses are for
allowable costs. The Department will notify DCEH of its approval/partial approval/disapproval
of the Initial Advance within 5 business days of its receipt of the Initial Advance Submission
(“Initial Advance Notification”). The Initial Advance (or such portion of which is approved) shall
be paid within 5 business days following the Department’s receipt of the executed Addendums
from DCEH, or the Department’s issuance of the Initial Advance Notification, whichever is later.
The Department may provide a Supplemental Advance within 7 business days of transmission of
the Initial Advance to account for the difference between the amount of initial expenses
reported by DCEH (not to exceed $17,513,457) and the amount paid in the Initial Advance.
Payment of the Supplemental Advance is subject to any additional Departmental review of the
Initial Advance Submission and the CPA Certification. DCEH’s representation that it and/or the
Closing Schools have already expended in excess of $17.5 million in teach-out expenses is a
material representation upon which the Department has relied in agreeing to pay the Initial
Advance.

DCEH may submit requests for additional funds after payment of the Initial Advance and, if
applicable, Supplemental Advance. Payments for additional funds will be made according to the
following terms and schedule:

a. The request for additional funds must be supported by documentation to establish that
DCEH has expended funds in addition to the Initial Advance for the purposes and within
the limitations set forth in Items 1 - 3 above, and must include a certificate of that
compliance signed by an authorized representative of DCEH and a representative of any
individual school that will be the beneficiary of the additional funds (“Additional Funds
Submission”);



10.

11.

12.

b. The Department will notify DCEH of its approval/partial approval/disapproval of the
Additional Funds Submission within 5 business days following the Department’s receipt
of the CPA Certification (“Additional Funds Notification”). The Additional Funds
Submission (or such portion of which is approved) shall be paid within 5 business days
following the Department’s issuance of the Additional Funds Notification;

¢. DCEH may not submit an Additional Funds Submission more often than once every 14
calendar days, and no individual Additional Funds Submission may exceed $4,000,000;
The final Additional Funds Submission shall be submitted no later than March 30, 2019;

e. The Department may withhold any approved final payment pending receipt of close-out
audits for the Closing Schools; and

f. The Department’s decision to approve/deny/partially approve any Additional Funds
Submission is final, and is not subject to appeal or reconsideration; however, the
Department, in its sole discretion, may request additional or different documentation in
regard to all or any portion of the Additional Funds Submission.

Payments made under this Addendum by the Department to DCEH for the benefit of the Closing
Schools shall not exceed $50,000,000 in the aggregate, to include the Initial Advance.

DCEH acknowledges that any funds advanced or paid to DCEH in accordance with the terms of
this Addendum are part of the Proceeds from the LOC that the Department drew down in May
2018. In the event the Department is required by court order to return all or any portion of the
Proceeds, or is adjudged liable for damages as a result of the payments made under this
Addendum, upon demand from the Department, DCEH and the Purchased Schools must pay the
Department an amount equal to the funds advanced or paid by the Department to DCEH. This
payment must be made within 30 calendar days of the Department’s demand, without offset or
other reduction. DCEH and the Purchased Schools agree that the demand may also include a
demand for reimbursement to the Department for any costs and expenses related to the
Department’s defense of any action filed to seek return of the Proceeds advanced or paid to
DCEH or the Closing Schools. A failure to timely make the payment and/or the reimbursement
shall constitute a liability owed to the Department by DCEH and the Purchased Schools.

In addition to the back-up information required to support the Submissions, DCEH and the
Closing Schools shall provide additional reports and information to the Department as
requested by the Department. At a minimum, that information will include the items set forth
in Appendix A. A failure to timely submit any information requested by the Department,
whether pursuant to the schedule in Appendix A or requested separately, will constitute a
material breach of this Addendum.

DCEH and its campus leaders must provide students with accurate information about the teach-
out plan, the planned date of the campus closure, the accreditation status of each campus, all
education and job placement services available to students during and after the campus closure,
and information about how to access student records after the campus closes.
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13. The Department reserves the right to cancel this Addendum in writing at any time, without any
notice, and for any reason. The Department will notify DCEH within a reasonable time if it
exercises its right to cancel.

14. This Addendum supplements and does not modify or supersede the TPPPA entered into
between the Institution and the Department. The Institution agrees that all references herein to
“the Purchased Schools” shall include the Institution.

15. For any time period herein that refers to “calendar days,” if the day of performance falls on a
Saturday, Sunday or legal holiday, the time for performance continues to run until the next
business day.

IN WITNESS WHEREOF

The parties hereto have caused this Adde'nd'um to be executed by their duly authorized
representatives, effective the date of the Department’s countersighature below.

Ark Inshiute of ATknda (e

(0)(6)

Tstié: Pﬁ? SiagLQ_f’\;.\_“_ .
Date:_” AU@JS‘!‘ 3?
D At Inshituie of PxT(M\f'ru/ LLC

(0)(6)

By

—

Title: _Y \. o :
Date: 10 AUy LT l(%

Dre: p
(b)(®)
By:

rie: Cheirmce/ Chipt-Oefeponcel. OFee
Date: ]b %(’Lsr )%

The owners of the Institution agree to be jointly and severally liable for the performance of the
Institution of its obligations under this Addendum.







Appendix A

The following documents must be submitted to the Department (and other entities as indicated
below) by DCEH and the Closing Schools on the schedule set forth below:

All executed teach-out plans, teach-
out agreements, transfer agreements,
articulation agreements, and
document retention plans.

Department
Accreditors

State higher

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on

education
authorizing September 15",
agencies updated on the 15"
and 30" of each
month.
A roster of all students enrolled at the | Department Upon DCEH’s delivery
Closing Schools as of July 1, 2018. The of the executed
roster must contain the following Addendum to the
information: student name, 4 digit Department, and
SSN, DOB, student address (divided beginning on
into 4 fields by street address, city, September 15”’,
state & zip code), telephone number, updated on the 15th
email address, program of study, and 30" day of every
current courses, educational delivery month for the
method (on-campus only, online only, preceding 15 day
or both on-campus and online), period.
program start date, anticipated
completion date, current enrollment These rosters must be
status (withdrawn, leave of absence, updated to indicate
campus teach out, transfer to another what students have
school), 8 digit OPEID, educational changed their
location (divided into 4 fields by street enrollment status, and
address, city, state & zip code). for those that have
transferred to other
Note: this information must be schools, the
submitted in Microsoft Excel format identification of those
and sent by encrypted electronic schools.
transmission
A roster of all students who will Department Upon DCEH’s delivery

complete their program of study at a
Closing School (i.e., students who are

of the executed
Addendum to the
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not transferring), with the anticipated
completion date. The roster should
include: student name, 4 digit SSN,
DOB, student address (divided into 4
fields by street address, city, state &
zip code), telephone number, email
address, program of study, current
courses, educational delivery method
(on-campus only or both on-campus
and online), program start date,
anticipated completion date, 8 digit
OPEID, educational location (divided
into 4 fields by street address, city,
state & zip code).

Note: this information may be
included in the spreadsheet required
by Item 2 above and should be
transmitted in the same format.

Department, and
beginning on
September 15™,
updated on the 15th
and 30" day of every
month for the
preceding 15 day
period.

These rosters must be
updated to indicate
what students have
changed their
enrollment status, and
for those that have
transferred to other
schools, the
identification of the
Transfer School(s).

A roster of all students who have Department Upon DCEH’s delivery

accepted the Transfer Scholarship and of the executed

copies of all transfer agreements Addendum to the

entered into with such students. Department, and
beginning on

Note: this is in addition to any September 1 5th’

information required by the CPA or updated on the 15th

the Department to provide back-up and 30" day of every

for any Submission requesting funds Ty

for Transfer Scholarships. preceding period.

A copy of all communications provided | Department Upon DCEH’s delivery

to students with information about
the teach-out plan, the planned date
of the campus closure, the
accreditation status of each campus,
all education and job placement
services available to students during
and after the campus closure, and
information about how to access

of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30" day of every
month for the
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student records after the campus
closes.

preceding period.

A roster of all transfer fairs, including
the date and time when the fair was
held or will be held, the schools that
had or will participate, and the
number of students who attended.

Department

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30™ day of every
month for the
preceding period.

A copy of the rosters submitted to the
Department pursuant to Items 2-4
above with all personally identifiable
information redacted.

Accreditors

State higher
education
authorizing
agencies

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15", on
the 15th and 30" day
of every month for the
preceding period.
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ADDENDUM TO TEMPORARY PROVISIONAL PROGRAM PARTICIPATION AGREEMENTS
(“TPPPAs”) FOR INSTITUTIONS OWNED BY DREAM CENTER EDUCATIONAL HOLDINGS, LLC
(“DCEH”).

Whereas, in October 2017 and January 2018, DCEH (through its subsidiaries) purchased a
number of institutions and additional locations of institutions owned by Education Management
Corporation (“EDMC”) (hereinafter collectively referred to as “the Purchased Schools”);

Whereas, the Institution executing this Addendum is one of the Purchased Schools;

Whereas, DCEH is in the process of closing a number of the Purchased Schools, both main
locations and additional locations (hereinafter collectively referred to as “the Closing Schools”);

Whereas, the Department of Education (“Department”) is holding proceeds that it drew down in
May 2018 (“Proceeds”) from letters of credit (“LOC”) that were provided by EDMC while it owned the
Purchased Schools;

Whereas, in accordance with the terms of the LOC, the Proceeds may be used by the
Department for the teach-out of students enrolled at the Closing Schools at the time of their closure;

Whereas, DCEH has represented to the Department that it requires the use of some of the
Proceeds to provide for an orderly teach-out of students to avoid a precipitous closure of the Closing
Schools; and

Whereas, the Department seeks to avoid a precipitous closure of the Closing Schools which
could result in significant harm to students and taxpayers;

Whereas, the Department has determined that to mitigate risks to the taxpayers and students
and avoid a precipitous closure of the Closing Schools, it would be reasonable and prudent to provide
some of the Proceeds to DCEH to provide for a teach-out of the students at the Closing Schools,
including by facilitating the transfer of students to other schools (“Transfer Schools”) to complete their
programs;

Whereas, the Department has determined that the use of the Proceeds will be subject to
certain conditions as hereinafter described; and

Whereas, DCEH has represented to the Department that it has already expended in excess of
$17,500,000 for teach-out related expenses.

Therefore, DCEH, the Institution and the Department agree to the following terms and conditions:

1. DCEH must use the Proceeds provided by the Department only for the teach-out of students
enrolled at the Closing Schools. Any students who will not complete their course of study prior
to December 31, 2018 must be transferred to a Transfer School as soon as reasonably possible,
based upon how quickly the Transfer Schools can accept them.
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2. The following items constitute allowable teach-out expenses, subject to the Department’s
review for reasonableness and compliance with the terms of this Addendum:

a. Except as provided in 3 a. below, gross salaries paid to existing (hired on or before July 1,
2018) full and part-time faculty and financial aid officers, Registrar and Registrar staff, the chief
academic officer, academic deans and program directors, campus president , career services
staff, library staff, academic advisors, student workers, clerical staff providing direct
administrative support to faculty and financial aid officers, and security and janitorial staff at the
Closing Schools at a rate not to exceed the rate paid to such person prior to July 1, 2018. Except
for the chief academic officer, only Closing School employees are eligible for salary payments;

b. Gross amount of retention bonuses paid to existing full and part-time employees listed in
Item 2.a., not to exceed 25% of that person’s current (as of July 1, 2018) salary and to be paid
pro-rata during the operation of the Closing Schools or upon completion of that activity;

c. Gross salaries paid to newly hired full and part-time faculty or financial aid officers (hired
after July 1, 2018) for purposes of facilitating the teach out, at a rate not to exceed the rate paid
to the most recently hired equivalent faculty member or financial aid officer in that position;

d. Reasonable Transition and Support Services (“Support Services”) for students who are
enrolled at any of the Closing Schools as of July 1, 2018 (“Current Students”), including but not
limited to services to assist Current Students who wish to transfer to other institutions
(“Transfer Schools”). The term “Transfer Schools” does not include any of the Purchased
Schools, including online programs provided by the Purchased Schools. Gross salaries for
employees directly engaged in providing Support Services shall be included in the allowable
payments for Support Services. In the aggregate, payments for Support Services may not
exceed $500,000;

e. Payments to Transfer Schools for scholarships for Current Students who enroll and start at the
Transfer School no later than February 1, 2019 (“Transfer Scholarship”). Transfer Scholarship
payments may not exceed $5,000 per student unless the difference in the costs for tuition and
fees between the Closing School and the Transfer School are greater than $5,000 for the
payment period, in which case the Transfer Scholarship payment may be the smaller of the
difference between the tuition and fee charges or $7,500. Transfer Scholarship payments are to
be applied to tuition and fee charges before any Title IV funds for those students, and other
than enrolling and starting a program at a Transfer School, DCEH may not attach any other
conditions to these payments, including requiring the student to waive any rights (including
rights to a discharge of that student’s loans), or requiring the student not disclose the existence
or the amount of the payment. DCEH must provide appropriate documentation to support its
request for Transfer Scholarship payments, as more fully described below;

f. Monthly payments to provide daily transportation (“Transportation Services”), or to
reimburse Current Students for reasonable daily transportation costs for any Current Student
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who transfers to a Transfer School that is further than 25 miles from that student’s current
Closing School campus, excluding any Current Student who transfers to a fully online program at
a Transfer School (“Transportation Costs”). Gross salaries for employees directly engaged in
providing Transportation Services shall be included in the allowable payments for
Transportation Costs. Transportation Costs do not include airfare or long distance (exceeding
100 miles) rail fare;

g. DCEH may request funds for other expenses directly related to the teach out by submitting a
request therefor pursuant to the Initial Advance, Supplemental Advance, or Additional Funds
Request procedures set forth in Items 4 through 11 below. The fact that an expense may not be
specifically excluded by this Addendum does not mean that the Department will approve such
request;

h. Subject to the restrictions in Item 3.d., lease payments for existing campus real estate,
buildings, furniture, fixtures, and equipment for the use of that equipment and facilities for use
of the premises and any related furniture, fixtures and equipment during the months of August,
September and October 2018 only. DCEH may not use funds for rent for any period prior to or
after August, September and October 2018. Expenses for any equipment repairs required
during that period may be reimbursed only on a case by case basis.

In addition to the exclusions set forth above, the Department has determined that the following
expenses do not constitute allowable teach-out expenses:

a. Except as listed in Item 2.a. salaries paid to DCEH officials not directly employed by the Closing
Schools, salaries for senior officials at the Closing Schools who are scheduled to receive
severance packages equivalent to, or greater than, 3 months’ salary;

b. Salaries paid to officials of DCEH or its subsidiaries and affiliates not directly employed by the
Closing Schools;

c. Any payments to any Board members;
d. Severance payments to any personnel;

d. Payments to any landlord (not including the lease payment above in Item 2.h.), vendor,
service provider, legal counsel, or similar party to resolve any dispute, pay any contract penalties
or early termination charges, or to buy-out of any leases, contracts, or other arrangements;

e. Any contribution to corporate overhead or general and administrative expenses, including but
not limited to taxes, insurance, depreciation, interest, legal, marketing, admissions, accounting,
etc.;

f. Scholarships or tuition reduction payments or credits for students who continue to be enrolled
at any of the Purchased Schools, whether on campus or online;
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g. Payments to outside parties for services other than directly assisting students in a teach-out
or transfer to another institution;

h. Payments for any incentive-based compensation for employees including bonuses (except as
specifically described in Item 2.b. above);

No later than 5 business days following the execution of this Addendum by DCEH, DCEH will
provide an executed letter of engagement of a certified public accountant (“CPA”). The CPA will
be responsible for reviewing the Initial Advance Submission, any Supplemental Advance
Submission and the Additional Funds Submissions (as defined below and hereinafter collectively
referred to as “the Submissions”). The letter of engagement shall incorporate by reference the
terms and conditions of this Addendum, and the CPA shall acknowledge therein that the CPA is
engaged solely for the purpose of reviewing and certifying allowable costs in the Submissions for
the benefit of and to assist the Department; that the Department is an express third-party
beneficiary of the engagement; that there is no accountant or other professional, privileged, or
fiduciary relationship for the benefit of DCEH or the Purchased Schools; and that the CPA has
had no prior or intended future relationship with DCEH, the Purchased Schools, or any affiliated
entities or persons. All correspondence between the CPA and DCEH, and all documents and CPA
workpapers will be made available for inspection and copying by the Department upon request.
Prior to engaging the CPA, DCEH shall secure the Department’s approval of the CPA. The cost of
the CPA shall be borne solely by DCEH, and shall not be included as a cost item in any of the
Submissions.

DCEH shall deliver copies of each Submission to the Department and to the CPA. The
Submission shall include a certification from DCEH that the expenses identified on the statement
are accurate and complete. The Department and the CPA will jointly determine what kinds of
back-up documentation will be required in support of the Submissions. With regard to any
request for funds for Transfer Scholarships, the back-up documentation shall include the name
and identification number of each student, along with verification that the student has accepted
the Transfer Scholarship offer from DCEH, and has enrolled at the Transfer School and begun
attendance. For any Transfer Scholarship in excess of $5,000, the Submission must include
support for any amount in excess of $5,000. This information shall be provided separately from
the Student Rosters required in Appendix A.

During the course of its review of the Submissions, the CPA may, in the exercise of its
professional judgment, request different or additional documentation from DCEH. Within 10
days following the CPA’s receipt of the Submissions, the CPA shall certify the allowable costs
determined in accordance with Items 1-3 above. However, the Department’s determination to
make any payments is within its sole discretion, and the Department is not bound by the CPA’s
certification of the allowable costs. The CPA shall also certify that DCEH is current on its
payments to the CPA as the terms for those payments are set forth in the engagement letter
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between DCEH and the CPA, or as thereafter modified by agreement of those two parties. The
allowable costs certification and the payment certification are hereinafter jointly referred to as
“the CPA Certification.” If at any time DCEH is not current on its payments to the CPA, or the
CPA otherwise fails or refuses to perform its duties in accordance with the terms of this
Addendum, the Department will cease any further release of funds under this Addendum,
unless such failure is cured to the Department’s satisfaction.

The Department will provide DCEH with an Initial Advance in an amount up to $10,000,000
(“Initial Advance”). No later than the date that DCEH delivers to the Department the executed
originals of this Addendum by each of the Purchased Schools and DCEH, DCEH shall submit to
the Department and the CPA the necessary back-up documentation to establish the actual use
of the Initial Advance for the purposes and within the limitations set forth in Items 1 -3 above,
and must include a certificate of that compliance signed by an authorized representative of
DCEH and a representative of any individual school that is the beneficiary of the Initial Advance
(“Initial Advance Submission”). Release of the Initial Advance will be contingent upon the
Department’s counter-signature on the Addendums and review of the Initial Advance
Submission submitted by DCEH, and the Department’s satisfaction that the expenses are for
allowable costs. The Department will notify DCEH of its approval/partial approval/disapproval
of the Initial Advance within 5 business days of its receipt of the Initial Advance Submission
(“Initial Advance Notification”). The Initial Advance (or such portion of which is approved) shall
be paid within 5 business days following the Department’s receipt of the executed Addendums
from DCEH, or the Department’s issuance of the Initial Advance Notification, whichever is later.
The Department may provide a Supplemental Advance within 7 business days of transmission of
the Initial Advance to account for the difference between the amount of initial expenses
reported by DCEH (not to exceed $17,513,457) and the amount paid in the Initial Advance.
Payment of the Supplemental Advance is subject to any additional Departmental review of the
Initial Advance Submission and the CPA Certification. DCEH’s representation that it and/or the
Closing Schools have already expended in excess of $17.5 million in teach-out expenses is a
material representation upon which the Department has relied in agreeing to pay the Initial
Advance.

DCEH may submit requests for additional funds after payment of the Initial Advance and, if
applicable, Supplemental Advance. Payments for additional funds will be made according to the
following terms and schedule:

a. The request for additional funds must be supported by documentation to establish that
DCEH has expended funds in addition to the Initial Advance for the purposes and within
the limitations set forth in Items 1 - 3 above, and must include a certificate of that
compliance signed by an authorized representative of DCEH and a representative of any
individual school that will be the beneficiary of the additional funds (“Additional Funds
Submission”);



10.

11.

12.

b. The Department will notify DCEH of its approval/partial approval/disapproval of the
Additional Funds Submission within 5 business days following the Department’s receipt
of the CPA Certification (“Additional Funds Notification”). The Additional Funds
Submission (or such portion of which is approved) shall be paid within 5 business days
following the Department’s issuance of the Additional Funds Notification;

¢. DCEH may not submit an Additional Funds Submission more often than once every 14
calendar days, and no individual Additional Funds Submission may exceed $4,000,000;
The final Additional Funds Submission shall be submitted no later than March 30, 2019;

e. The Department may withhold any approved final payment pending receipt of close-out
audits for the Closing Schools; and

f. The Department’s decision to approve/deny/partially approve any Additional Funds
Submission is final, and is not subject to appeal or reconsideration; however, the
Department, in its sole discretion, may request additional or different documentation in
regard to all or any portion of the Additional Funds Submission.

Payments made under this Addendum by the Department to DCEH for the benefit of the Closing
Schools shall not exceed $50,000,000 in the aggregate, to include the Initial Advance.

DCEH acknowledges that any funds advanced or paid to DCEH in accordance with the terms of
this Addendum are part of the Proceeds from the LOC that the Department drew down in May
2018. In the event the Department is required by court order to return all or any portion of the
Proceeds, or is adjudged liable for damages as a result of the payments made under this
Addendum, upon demand from the Department, DCEH and the Purchased Schools must pay the
Department an amount equal to the funds advanced or paid by the Department to DCEH. This
payment must be made within 30 calendar days of the Department’s demand, without offset or
other reduction. DCEH and the Purchased Schools agree that the demand may also include a
demand for reimbursement to the Department for any costs and expenses related to the
Department’s defense of any action filed to seek return of the Proceeds advanced or paid to
DCEH or the Closing Schools. A failure to timely make the payment and/or the reimbursement
shall constitute a liability owed to the Department by DCEH and the Purchased Schools.

In addition to the back-up information required to support the Submissions, DCEH and the
Closing Schools shall provide additional reports and information to the Department as
requested by the Department. At a minimum, that information will include the items set forth
in Appendix A. A failure to timely submit any information requested by the Department,
whether pursuant to the schedule in Appendix A or requested separately, will constitute a
material breach of this Addendum.

DCEH and its campus leaders must provide students with accurate information about the teach-
out plan, the planned date of the campus closure, the accreditation status of each campus, all
education and job placement services available to students during and after the campus closure,
and information about how to access student records after the campus closes.

6



e

e for the performance of the




United St D
(0)(6)

o @nz,@/@g livdor fﬁfgﬁzﬂ
oare: __9 | 10//8 % M%%




Appendix A

The following documents must be submitted to the Department (and other entities as indicated
below) by DCEH and the Closing Schools on the schedule set forth below:

All executed teach-out plans, teach-
out agreements, transfer agreements,
articulation agreements, and
document retention plans.

Department
Accreditors

State higher

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on

education
authorizing September 15",
agencies updated on the 15"
and 30" of each
month.
A roster of all students enrolled at the | Department Upon DCEH’s delivery
Closing Schools as of July 1, 2018. The of the executed
roster must contain the following Addendum to the
information: student name, 4 digit Department, and
SSN, DOB, student address (divided beginning on
into 4 fields by street address, city, September 15”’,
state & zip code), telephone number, updated on the 15th
email address, program of study, and 30" day of every
current courses, educational delivery month for the
method (on-campus only, online only, preceding 15 day
or both on-campus and online), period.
program start date, anticipated
completion date, current enrollment These rosters must be
status (withdrawn, leave of absence, updated to indicate
campus teach out, transfer to another what students have
school), 8 digit OPEID, educational changed their
location (divided into 4 fields by street enrollment status, and
address, city, state & zip code). for those that have
transferred to other
Note: this information must be schools, the
submitted in Microsoft Excel format identification of those
and sent by encrypted electronic schools.
transmission
A roster of all students who will Department Upon DCEH’s delivery

complete their program of study at a
Closing School (i.e., students who are

of the executed
Addendum to the
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not transferring), with the anticipated
completion date. The roster should
include: student name, 4 digit SSN,
DOB, student address (divided into 4
fields by street address, city, state &
zip code), telephone number, email
address, program of study, current
courses, educational delivery method
(on-campus only or both on-campus
and online), program start date,
anticipated completion date, 8 digit
OPEID, educational location (divided
into 4 fields by street address, city,
state & zip code).

Note: this information may be
included in the spreadsheet required
by Item 2 above and should be
transmitted in the same format.

Department, and
beginning on
September 15™,
updated on the 15th
and 30" day of every
month for the
preceding 15 day
period.

These rosters must be
updated to indicate
what students have
changed their
enrollment status, and
for those that have
transferred to other
schools, the
identification of the
Transfer School(s).

A roster of all students who have Department Upon DCEH’s delivery

accepted the Transfer Scholarship and of the executed

copies of all transfer agreements Addendum to the

entered into with such students. Department, and
beginning on

Note: this is in addition to any September 1 5th’

information required by the CPA or updated on the 15th

the Department to provide back-up and 30" day of every

for any Submission requesting funds Ty

for Transfer Scholarships. preceding period.

A copy of all communications provided | Department Upon DCEH’s delivery

to students with information about
the teach-out plan, the planned date
of the campus closure, the
accreditation status of each campus,
all education and job placement
services available to students during
and after the campus closure, and
information about how to access

of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30" day of every
month for the
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student records after the campus
closes.

preceding period.

A roster of all transfer fairs, including
the date and time when the fair was
held or will be held, the schools that
had or will participate, and the
number of students who attended.

Department

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30™ day of every
month for the
preceding period.

A copy of the rosters submitted to the
Department pursuant to Items 2-4
above with all personally identifiable
information redacted.

Accreditors

State higher
education
authorizing
agencies

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15", on
the 15th and 30" day
of every month for the
preceding period.
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ADDENDUM TO TEMPORARY PROVISIONAL PROGRAM PARTICIPATION AGREEMENTS
(“TPPPAs”) FOR INSTITUTIONS OWNED BY DREAM CENTER EDUCATIONAL HOLDINGS, LLC
(“DCEH”).

Whereas, in October 2017 and January 2018, DCEH (through its subsidiaries) purchased a
number of institutions and additional locations of institutions owned by Education Management
Corporation (“EDMC”) (hereinafter collectively referred to as “the Purchased Schools”);

Whereas, the Institution executing this Addendum is one of the Purchased Schools;

Whereas, DCEH is in the process of closing a number of the Purchased Schools, both main
locations and additional locations (hereinafter collectively referred to as “the Closing Schools”);

Whereas, the Department of Education (“Department”) is holding proceeds that it drew down in
May 2018 (“Proceeds”) from letters of credit (“LOC”) that were provided by EDMC while it owned the
Purchased Schools;

Whereas, in accordance with the terms of the LOC, the Proceeds may be used by the
Department for the teach-out of students enrolled at the Closing Schools at the time of their closure;

Whereas, DCEH has represented to the Department that it requires the use of some of the
Proceeds to provide for an orderly teach-out of students to avoid a precipitous closure of the Closing
Schools; and

Whereas, the Department seeks to avoid a precipitous closure of the Closing Schools which
could result in significant harm to students and taxpayers;

Whereas, the Department has determined that to mitigate risks to the taxpayers and students
and avoid a precipitous closure of the Closing Schools, it would be reasonable and prudent to provide
some of the Proceeds to DCEH to provide for a teach-out of the students at the Closing Schools,
including by facilitating the transfer of students to other schools (“Transfer Schools”) to complete their
programs;

Whereas, the Department has determined that the use of the Proceeds will be subject to
certain conditions as hereinafter described; and

Whereas, DCEH has represented to the Department that it has already expended in excess of
$17,500,000 for teach-out related expenses.

Therefore, DCEH, the Institution and the Department agree to the following terms and conditions:

1. DCEH must use the Proceeds provided by the Department only for the teach-out of students
enrolled at the Closing Schools. Any students who will not complete their course of study prior
to December 31, 2018 must be transferred to a Transfer School as soon as reasonably possible,
based upon how quickly the Transfer Schools can accept them.
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2. The following items constitute allowable teach-out expenses, subject to the Department’s
review for reasonableness and compliance with the terms of this Addendum:

a. Except as provided in 3 a. below, gross salaries paid to existing (hired on or before July 1,
2018) full and part-time faculty and financial aid officers, Registrar and Registrar staff, the chief
academic officer, academic deans and program directors, campus president , career services
staff, library staff, academic advisors, student workers, clerical staff providing direct
administrative support to faculty and financial aid officers, and security and janitorial staff at the
Closing Schools at a rate not to exceed the rate paid to such person prior to July 1, 2018. Except
for the chief academic officer, only Closing School employees are eligible for salary payments;

b. Gross amount of retention bonuses paid to existing full and part-time employees listed in
Item 2.a., not to exceed 25% of that person’s current (as of July 1, 2018) salary and to be paid
pro-rata during the operation of the Closing Schools or upon completion of that activity;

c. Gross salaries paid to newly hired full and part-time faculty or financial aid officers (hired
after July 1, 2018) for purposes of facilitating the teach out, at a rate not to exceed the rate paid
to the most recently hired equivalent faculty member or financial aid officer in that position;

d. Reasonable Transition and Support Services (“Support Services”) for students who are
enrolled at any of the Closing Schools as of July 1, 2018 (“Current Students”), including but not
limited to services to assist Current Students who wish to transfer to other institutions
(“Transfer Schools”). The term “Transfer Schools” does not include any of the Purchased
Schools, including online programs provided by the Purchased Schools. Gross salaries for
employees directly engaged in providing Support Services shall be included in the allowable
payments for Support Services. In the aggregate, payments for Support Services may not
exceed $500,000;

e. Payments to Transfer Schools for scholarships for Current Students who enroll and start at the
Transfer School no later than February 1, 2019 (“Transfer Scholarship”). Transfer Scholarship
payments may not exceed $5,000 per student unless the difference in the costs for tuition and
fees between the Closing School and the Transfer School are greater than $5,000 for the
payment period, in which case the Transfer Scholarship payment may be the smaller of the
difference between the tuition and fee charges or $7,500. Transfer Scholarship payments are to
be applied to tuition and fee charges before any Title IV funds for those students, and other
than enrolling and starting a program at a Transfer School, DCEH may not attach any other
conditions to these payments, including requiring the student to waive any rights (including
rights to a discharge of that student’s loans), or requiring the student not disclose the existence
or the amount of the payment. DCEH must provide appropriate documentation to support its
request for Transfer Scholarship payments, as more fully described below;

f. Monthly payments to provide daily transportation (“Transportation Services”), or to
reimburse Current Students for reasonable daily transportation costs for any Current Student
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who transfers to a Transfer School that is further than 25 miles from that student’s current
Closing School campus, excluding any Current Student who transfers to a fully online program at
a Transfer School (“Transportation Costs”). Gross salaries for employees directly engaged in
providing Transportation Services shall be included in the allowable payments for
Transportation Costs. Transportation Costs do not include airfare or long distance (exceeding
100 miles) rail fare;

g. DCEH may request funds for other expenses directly related to the teach out by submitting a
request therefor pursuant to the Initial Advance, Supplemental Advance, or Additional Funds
Request procedures set forth in Items 4 through 11 below. The fact that an expense may not be
specifically excluded by this Addendum does not mean that the Department will approve such
request;

h. Subject to the restrictions in Item 3.d., lease payments for existing campus real estate,
buildings, furniture, fixtures, and equipment for the use of that equipment and facilities for use
of the premises and any related furniture, fixtures and equipment during the months of August,
September and October 2018 only. DCEH may not use funds for rent for any period prior to or
after August, September and October 2018. Expenses for any equipment repairs required
during that period may be reimbursed only on a case by case basis.

In addition to the exclusions set forth above, the Department has determined that the following
expenses do not constitute allowable teach-out expenses:

a. Except as listed in Item 2.a. salaries paid to DCEH officials not directly employed by the Closing
Schools, salaries for senior officials at the Closing Schools who are scheduled to receive
severance packages equivalent to, or greater than, 3 months’ salary;

b. Salaries paid to officials of DCEH or its subsidiaries and affiliates not directly employed by the
Closing Schools;

c. Any payments to any Board members;
d. Severance payments to any personnel;

d. Payments to any landlord (not including the lease payment above in Item 2.h.), vendor,
service provider, legal counsel, or similar party to resolve any dispute, pay any contract penalties
or early termination charges, or to buy-out of any leases, contracts, or other arrangements;

e. Any contribution to corporate overhead or general and administrative expenses, including but
not limited to taxes, insurance, depreciation, interest, legal, marketing, admissions, accounting,
etc.;

f. Scholarships or tuition reduction payments or credits for students who continue to be enrolled
at any of the Purchased Schools, whether on campus or online;
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g. Payments to outside parties for services other than directly assisting students in a teach-out
or transfer to another institution;

h. Payments for any incentive-based compensation for employees including bonuses (except as
specifically described in Item 2.b. above);

No later than 5 business days following the execution of this Addendum by DCEH, DCEH will
provide an executed letter of engagement of a certified public accountant (“CPA”). The CPA will
be responsible for reviewing the Initial Advance Submission, any Supplemental Advance
Submission and the Additional Funds Submissions (as defined below and hereinafter collectively
referred to as “the Submissions”). The letter of engagement shall incorporate by reference the
terms and conditions of this Addendum, and the CPA shall acknowledge therein that the CPA is
engaged solely for the purpose of reviewing and certifying allowable costs in the Submissions for
the benefit of and to assist the Department; that the Department is an express third-party
beneficiary of the engagement; that there is no accountant or other professional, privileged, or
fiduciary relationship for the benefit of DCEH or the Purchased Schools; and that the CPA has
had no prior or intended future relationship with DCEH, the Purchased Schools, or any affiliated
entities or persons. All correspondence between the CPA and DCEH, and all documents and CPA
workpapers will be made available for inspection and copying by the Department upon request.
Prior to engaging the CPA, DCEH shall secure the Department’s approval of the CPA. The cost of
the CPA shall be borne solely by DCEH, and shall not be included as a cost item in any of the
Submissions.

DCEH shall deliver copies of each Submission to the Department and to the CPA. The
Submission shall include a certification from DCEH that the expenses identified on the statement
are accurate and complete. The Department and the CPA will jointly determine what kinds of
back-up documentation will be required in support of the Submissions. With regard to any
request for funds for Transfer Scholarships, the back-up documentation shall include the name
and identification number of each student, along with verification that the student has accepted
the Transfer Scholarship offer from DCEH, and has enrolled at the Transfer School and begun
attendance. For any Transfer Scholarship in excess of $5,000, the Submission must include
support for any amount in excess of $5,000. This information shall be provided separately from
the Student Rosters required in Appendix A.

During the course of its review of the Submissions, the CPA may, in the exercise of its
professional judgment, request different or additional documentation from DCEH. Within 10
days following the CPA’s receipt of the Submissions, the CPA shall certify the allowable costs
determined in accordance with Items 1-3 above. However, the Department’s determination to
make any payments is within its sole discretion, and the Department is not bound by the CPA’s
certification of the allowable costs. The CPA shall also certify that DCEH is current on its
payments to the CPA as the terms for those payments are set forth in the engagement letter
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between DCEH and the CPA, or as thereafter modified by agreement of those two parties. The
allowable costs certification and the payment certification are hereinafter jointly referred to as
“the CPA Certification.” If at any time DCEH is not current on its payments to the CPA, or the
CPA otherwise fails or refuses to perform its duties in accordance with the terms of this
Addendum, the Department will cease any further release of funds under this Addendum,
unless such failure is cured to the Department’s satisfaction.

The Department will provide DCEH with an Initial Advance in an amount up to $10,000,000
(“Initial Advance”). No later than the date that DCEH delivers to the Department the executed
originals of this Addendum by each of the Purchased Schools and DCEH, DCEH shall submit to
the Department and the CPA the necessary back-up documentation to establish the actual use
of the Initial Advance for the purposes and within the limitations set forth in Items 1 -3 above,
and must include a certificate of that compliance signed by an authorized representative of
DCEH and a representative of any individual school that is the beneficiary of the Initial Advance
(“Initial Advance Submission”). Release of the Initial Advance will be contingent upon the
Department’s counter-signature on the Addendums and review of the Initial Advance
Submission submitted by DCEH, and the Department’s satisfaction that the expenses are for
allowable costs. The Department will notify DCEH of its approval/partial approval/disapproval
of the Initial Advance within 5 business days of its receipt of the Initial Advance Submission
(“Initial Advance Notification”). The Initial Advance (or such portion of which is approved) shall
be paid within 5 business days following the Department’s receipt of the executed Addendums
from DCEH, or the Department’s issuance of the Initial Advance Notification, whichever is later.
The Department may provide a Supplemental Advance within 7 business days of transmission of
the Initial Advance to account for the difference between the amount of initial expenses
reported by DCEH (not to exceed $17,513,457) and the amount paid in the Initial Advance.
Payment of the Supplemental Advance is subject to any additional Departmental review of the
Initial Advance Submission and the CPA Certification. DCEH’s representation that it and/or the
Closing Schools have already expended in excess of $17.5 million in teach-out expenses is a
material representation upon which the Department has relied in agreeing to pay the Initial
Advance.

DCEH may submit requests for additional funds after payment of the Initial Advance and, if
applicable, Supplemental Advance. Payments for additional funds will be made according to the
following terms and schedule:

a. The request for additional funds must be supported by documentation to establish that
DCEH has expended funds in addition to the Initial Advance for the purposes and within
the limitations set forth in Items 1 - 3 above, and must include a certificate of that
compliance signed by an authorized representative of DCEH and a representative of any
individual school that will be the beneficiary of the additional funds (“Additional Funds
Submission”);



10.

11.

12.

b. The Department will notify DCEH of its approval/partial approval/disapproval of the
Additional Funds Submission within 5 business days following the Department’s receipt
of the CPA Certification (“Additional Funds Notification”). The Additional Funds
Submission (or such portion of which is approved) shall be paid within 5 business days
following the Department’s issuance of the Additional Funds Notification;

¢. DCEH may not submit an Additional Funds Submission more often than once every 14
calendar days, and no individual Additional Funds Submission may exceed $4,000,000;
The final Additional Funds Submission shall be submitted no later than March 30, 2019;

e. The Department may withhold any approved final payment pending receipt of close-out
audits for the Closing Schools; and

f. The Department’s decision to approve/deny/partially approve any Additional Funds
Submission is final, and is not subject to appeal or reconsideration; however, the
Department, in its sole discretion, may request additional or different documentation in
regard to all or any portion of the Additional Funds Submission.

Payments made under this Addendum by the Department to DCEH for the benefit of the Closing
Schools shall not exceed $50,000,000 in the aggregate, to include the Initial Advance.

DCEH acknowledges that any funds advanced or paid to DCEH in accordance with the terms of
this Addendum are part of the Proceeds from the LOC that the Department drew down in May
2018. In the event the Department is required by court order to return all or any portion of the
Proceeds, or is adjudged liable for damages as a result of the payments made under this
Addendum, upon demand from the Department, DCEH and the Purchased Schools must pay the
Department an amount equal to the funds advanced or paid by the Department to DCEH. This
payment must be made within 30 calendar days of the Department’s demand, without offset or
other reduction. DCEH and the Purchased Schools agree that the demand may also include a
demand for reimbursement to the Department for any costs and expenses related to the
Department’s defense of any action filed to seek return of the Proceeds advanced or paid to
DCEH or the Closing Schools. A failure to timely make the payment and/or the reimbursement
shall constitute a liability owed to the Department by DCEH and the Purchased Schools.

In addition to the back-up information required to support the Submissions, DCEH and the
Closing Schools shall provide additional reports and information to the Department as
requested by the Department. At a minimum, that information will include the items set forth
in Appendix A. A failure to timely submit any information requested by the Department,
whether pursuant to the schedule in Appendix A or requested separately, will constitute a
material breach of this Addendum.

DCEH and its campus leaders must provide students with accurate information about the teach-
out plan, the planned date of the campus closure, the accreditation status of each campus, all
education and job placement services available to students during and after the campus closure,
and information about how to access student records after the campus closes.
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13,

14,

15,

3

The Department reserves the right to cancel this Addendum in writing at any time, without any
notice, and for any reason. The Department will notify DCEH within a reasonable time if it
exercises its right to cancel,

This Addendum supplements and does not modify or supersede the TPPPA entered into
between the Institution and the Department. The Institution agrees that all references herein to
“the Purchased Schools” shall include the institution,

For any time period herein that refers to “calendar days,” if the day of perfermance falls on a
Saturday, Sunday or legal holiday, the time for performance continues to run until the next
business day.

IN WITNESS WHEREOF

The parties hereto have caused this Addendurm to be executed by their duly authorized
representatives, effective the date of the Department’s countersignature below,

T Hinas Lot jvie of frt (The)
(b)(6)

By: |
Title:v _Tmf;?v ¢ et
Date: \3: / ! + / l‘E

The. Litiasd Tash ke of At Lol
(0)(6)

By
Title: MW
Date: 10 AUy ST 19

e T
By:

rite: Chaivcan /! Ch}’g«ﬁ@pue/@mm{ e
Date: Jﬁ-’" 74{/{(9[’[,51— H\%

The owners of the institution agree to be jointly and severally liable for the performance of the
institution of its obligations under this Addendum.




United States Departinent of Education
(b)(B)

By:

| !
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oue: _5/20]18 e i |




Appendix A

The following documents must be submitted to the Department (and other entities as indicated
below) by DCEH and the Closing Schools on the schedule set forth below:

All executed teach-out plans, teach-
out agreements, transfer agreements,
articulation agreements, and
document retention plans.

Department
Accreditors

State higher

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on

education
authorizing September 15",
agencies updated on the 15"
and 30" of each
month.
A roster of all students enrolled at the | Department Upon DCEH’s delivery
Closing Schools as of July 1, 2018. The of the executed
roster must contain the following Addendum to the
information: student name, 4 digit Department, and
SSN, DOB, student address (divided beginning on
into 4 fields by street address, city, September 15”’,
state & zip code), telephone number, updated on the 15th
email address, program of study, and 30" day of every
current courses, educational delivery month for the
method (on-campus only, online only, preceding 15 day
or both on-campus and online), period.
program start date, anticipated
completion date, current enrollment These rosters must be
status (withdrawn, leave of absence, updated to indicate
campus teach out, transfer to another what students have
school), 8 digit OPEID, educational changed their
location (divided into 4 fields by street enrollment status, and
address, city, state & zip code). for those that have
transferred to other
Note: this information must be schools, the
submitted in Microsoft Excel format identification of those
and sent by encrypted electronic schools.
transmission
A roster of all students who will Department Upon DCEH’s delivery

complete their program of study at a
Closing School (i.e., students who are

of the executed
Addendum to the
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not transferring), with the anticipated
completion date. The roster should
include: student name, 4 digit SSN,
DOB, student address (divided into 4
fields by street address, city, state &
zip code), telephone number, email
address, program of study, current
courses, educational delivery method
(on-campus only or both on-campus
and online), program start date,
anticipated completion date, 8 digit
OPEID, educational location (divided
into 4 fields by street address, city,
state & zip code).

Note: this information may be
included in the spreadsheet required
by Item 2 above and should be
transmitted in the same format.

Department, and
beginning on
September 15™,
updated on the 15th
and 30" day of every
month for the
preceding 15 day
period.

These rosters must be
updated to indicate
what students have
changed their
enrollment status, and
for those that have
transferred to other
schools, the
identification of the
Transfer School(s).

A roster of all students who have Department Upon DCEH’s delivery

accepted the Transfer Scholarship and of the executed

copies of all transfer agreements Addendum to the

entered into with such students. Department, and
beginning on

Note: this is in addition to any September 1 5th’

information required by the CPA or updated on the 15th

the Department to provide back-up and 30" day of every

for any Submission requesting funds Ty

for Transfer Scholarships. preceding period.

A copy of all communications provided | Department Upon DCEH’s delivery

to students with information about
the teach-out plan, the planned date
of the campus closure, the
accreditation status of each campus,
all education and job placement
services available to students during
and after the campus closure, and
information about how to access

of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30" day of every
month for the
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student records after the campus
closes.

preceding period.

A roster of all transfer fairs, including
the date and time when the fair was
held or will be held, the schools that
had or will participate, and the
number of students who attended.

Department

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30™ day of every
month for the
preceding period.

A copy of the rosters submitted to the
Department pursuant to Items 2-4
above with all personally identifiable
information redacted.

Accreditors

State higher
education
authorizing
agencies

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15", on
the 15th and 30" day
of every month for the
preceding period.
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ADDENDUM TO TEMPORARY PROVISIONAL PROGRAM PARTICIPATION AGREEMENTS
(“TPPPAs”) FOR INSTITUTIONS OWNED BY DREAM CENTER EDUCATIONAL HOLDINGS, LLC
(“DCEH”).

Whereas, in October 2017 and January 2018, DCEH (through its subsidiaries) purchased a
number of institutions and additional locations of institutions owned by Education Management
Corporation (“EDMC”) (hereinafter collectively referred to as “the Purchased Schools”);

Whereas, the Institution executing this Addendum is one of the Purchased Schools;

Whereas, DCEH is in the process of closing a number of the Purchased Schools, both main
locations and additional locations (hereinafter collectively referred to as “the Closing Schools”);

Whereas, the Department of Education (“Department”) is holding proceeds that it drew down in
May 2018 (“Proceeds”) from letters of credit (“LOC”) that were provided by EDMC while it owned the
Purchased Schools;

Whereas, in accordance with the terms of the LOC, the Proceeds may be used by the
Department for the teach-out of students enrolled at the Closing Schools at the time of their closure;

Whereas, DCEH has represented to the Department that it requires the use of some of the
Proceeds to provide for an orderly teach-out of students to avoid a precipitous closure of the Closing
Schools; and

Whereas, the Department seeks to avoid a precipitous closure of the Closing Schools which
could result in significant harm to students and taxpayers;

Whereas, the Department has determined that to mitigate risks to the taxpayers and students
and avoid a precipitous closure of the Closing Schools, it would be reasonable and prudent to provide
some of the Proceeds to DCEH to provide for a teach-out of the students at the Closing Schools,
including by facilitating the transfer of students to other schools (“Transfer Schools”) to complete their
programs;

Whereas, the Department has determined that the use of the Proceeds will be subject to
certain conditions as hereinafter described; and

Whereas, DCEH has represented to the Department that it has already expended in excess of
$17,500,000 for teach-out related expenses.

Therefore, DCEH, the Institution and the Department agree to the following terms and conditions:

1. DCEH must use the Proceeds provided by the Department only for the teach-out of students
enrolled at the Closing Schools. Any students who will not complete their course of study prior
to December 31, 2018 must be transferred to a Transfer School as soon as reasonably possible,
based upon how quickly the Transfer Schools can accept them.
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2. The following items constitute allowable teach-out expenses, subject to the Department’s
review for reasonableness and compliance with the terms of this Addendum:

a. Except as provided in 3 a. below, gross salaries paid to existing (hired on or before July 1,
2018) full and part-time faculty and financial aid officers, Registrar and Registrar staff, the chief
academic officer, academic deans and program directors, campus president , career services
staff, library staff, academic advisors, student workers, clerical staff providing direct
administrative support to faculty and financial aid officers, and security and janitorial staff at the
Closing Schools at a rate not to exceed the rate paid to such person prior to July 1, 2018. Except
for the chief academic officer, only Closing School employees are eligible for salary payments;

b. Gross amount of retention bonuses paid to existing full and part-time employees listed in
Item 2.a., not to exceed 25% of that person’s current (as of July 1, 2018) salary and to be paid
pro-rata during the operation of the Closing Schools or upon completion of that activity;

c. Gross salaries paid to newly hired full and part-time faculty or financial aid officers (hired
after July 1, 2018) for purposes of facilitating the teach out, at a rate not to exceed the rate paid
to the most recently hired equivalent faculty member or financial aid officer in that position;

d. Reasonable Transition and Support Services (“Support Services”) for students who are
enrolled at any of the Closing Schools as of July 1, 2018 (“Current Students”), including but not
limited to services to assist Current Students who wish to transfer to other institutions
(“Transfer Schools”). The term “Transfer Schools” does not include any of the Purchased
Schools, including online programs provided by the Purchased Schools. Gross salaries for
employees directly engaged in providing Support Services shall be included in the allowable
payments for Support Services. In the aggregate, payments for Support Services may not
exceed $500,000;

e. Payments to Transfer Schools for scholarships for Current Students who enroll and start at the
Transfer School no later than February 1, 2019 (“Transfer Scholarship”). Transfer Scholarship
payments may not exceed $5,000 per student unless the difference in the costs for tuition and
fees between the Closing School and the Transfer School are greater than $5,000 for the
payment period, in which case the Transfer Scholarship payment may be the smaller of the
difference between the tuition and fee charges or $7,500. Transfer Scholarship payments are to
be applied to tuition and fee charges before any Title IV funds for those students, and other
than enrolling and starting a program at a Transfer School, DCEH may not attach any other
conditions to these payments, including requiring the student to waive any rights (including
rights to a discharge of that student’s loans), or requiring the student not disclose the existence
or the amount of the payment. DCEH must provide appropriate documentation to support its
request for Transfer Scholarship payments, as more fully described below;

f. Monthly payments to provide daily transportation (“Transportation Services”), or to
reimburse Current Students for reasonable daily transportation costs for any Current Student
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who transfers to a Transfer School that is further than 25 miles from that student’s current
Closing School campus, excluding any Current Student who transfers to a fully online program at
a Transfer School (“Transportation Costs”). Gross salaries for employees directly engaged in
providing Transportation Services shall be included in the allowable payments for
Transportation Costs. Transportation Costs do not include airfare or long distance (exceeding
100 miles) rail fare;

g. DCEH may request funds for other expenses directly related to the teach out by submitting a
request therefor pursuant to the Initial Advance, Supplemental Advance, or Additional Funds
Request procedures set forth in Items 4 through 11 below. The fact that an expense may not be
specifically excluded by this Addendum does not mean that the Department will approve such
request;

h. Subject to the restrictions in Item 3.d., lease payments for existing campus real estate,
buildings, furniture, fixtures, and equipment for the use of that equipment and facilities for use
of the premises and any related furniture, fixtures and equipment during the months of August,
September and October 2018 only. DCEH may not use funds for rent for any period prior to or
after August, September and October 2018. Expenses for any equipment repairs required
during that period may be reimbursed only on a case by case basis.

In addition to the exclusions set forth above, the Department has determined that the following
expenses do not constitute allowable teach-out expenses:

a. Except as listed in Item 2.a. salaries paid to DCEH officials not directly employed by the Closing
Schools, salaries for senior officials at the Closing Schools who are scheduled to receive
severance packages equivalent to, or greater than, 3 months’ salary;

b. Salaries paid to officials of DCEH or its subsidiaries and affiliates not directly employed by the
Closing Schools;

c. Any payments to any Board members;
d. Severance payments to any personnel;

d. Payments to any landlord (not including the lease payment above in Item 2.h.), vendor,
service provider, legal counsel, or similar party to resolve any dispute, pay any contract penalties
or early termination charges, or to buy-out of any leases, contracts, or other arrangements;

e. Any contribution to corporate overhead or general and administrative expenses, including but
not limited to taxes, insurance, depreciation, interest, legal, marketing, admissions, accounting,
etc.;

f. Scholarships or tuition reduction payments or credits for students who continue to be enrolled
at any of the Purchased Schools, whether on campus or online;
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g. Payments to outside parties for services other than directly assisting students in a teach-out
or transfer to another institution;

h. Payments for any incentive-based compensation for employees including bonuses (except as
specifically described in Item 2.b. above);

No later than 5 business days following the execution of this Addendum by DCEH, DCEH will
provide an executed letter of engagement of a certified public accountant (“CPA”). The CPA will
be responsible for reviewing the Initial Advance Submission, any Supplemental Advance
Submission and the Additional Funds Submissions (as defined below and hereinafter collectively
referred to as “the Submissions”). The letter of engagement shall incorporate by reference the
terms and conditions of this Addendum, and the CPA shall acknowledge therein that the CPA is
engaged solely for the purpose of reviewing and certifying allowable costs in the Submissions for
the benefit of and to assist the Department; that the Department is an express third-party
beneficiary of the engagement; that there is no accountant or other professional, privileged, or
fiduciary relationship for the benefit of DCEH or the Purchased Schools; and that the CPA has
had no prior or intended future relationship with DCEH, the Purchased Schools, or any affiliated
entities or persons. All correspondence between the CPA and DCEH, and all documents and CPA
workpapers will be made available for inspection and copying by the Department upon request.
Prior to engaging the CPA, DCEH shall secure the Department’s approval of the CPA. The cost of
the CPA shall be borne solely by DCEH, and shall not be included as a cost item in any of the
Submissions.

DCEH shall deliver copies of each Submission to the Department and to the CPA. The
Submission shall include a certification from DCEH that the expenses identified on the statement
are accurate and complete. The Department and the CPA will jointly determine what kinds of
back-up documentation will be required in support of the Submissions. With regard to any
request for funds for Transfer Scholarships, the back-up documentation shall include the name
and identification number of each student, along with verification that the student has accepted
the Transfer Scholarship offer from DCEH, and has enrolled at the Transfer School and begun
attendance. For any Transfer Scholarship in excess of $5,000, the Submission must include
support for any amount in excess of $5,000. This information shall be provided separately from
the Student Rosters required in Appendix A.

During the course of its review of the Submissions, the CPA may, in the exercise of its
professional judgment, request different or additional documentation from DCEH. Within 10
days following the CPA’s receipt of the Submissions, the CPA shall certify the allowable costs
determined in accordance with Items 1-3 above. However, the Department’s determination to
make any payments is within its sole discretion, and the Department is not bound by the CPA’s
certification of the allowable costs. The CPA shall also certify that DCEH is current on its
payments to the CPA as the terms for those payments are set forth in the engagement letter
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between DCEH and the CPA, or as thereafter modified by agreement of those two parties. The
allowable costs certification and the payment certification are hereinafter jointly referred to as
“the CPA Certification.” If at any time DCEH is not current on its payments to the CPA, or the
CPA otherwise fails or refuses to perform its duties in accordance with the terms of this
Addendum, the Department will cease any further release of funds under this Addendum,
unless such failure is cured to the Department’s satisfaction.

The Department will provide DCEH with an Initial Advance in an amount up to $10,000,000
(“Initial Advance”). No later than the date that DCEH delivers to the Department the executed
originals of this Addendum by each of the Purchased Schools and DCEH, DCEH shall submit to
the Department and the CPA the necessary back-up documentation to establish the actual use
of the Initial Advance for the purposes and within the limitations set forth in Items 1 -3 above,
and must include a certificate of that compliance signed by an authorized representative of
DCEH and a representative of any individual school that is the beneficiary of the Initial Advance
(“Initial Advance Submission”). Release of the Initial Advance will be contingent upon the
Department’s counter-signature on the Addendums and review of the Initial Advance
Submission submitted by DCEH, and the Department’s satisfaction that the expenses are for
allowable costs. The Department will notify DCEH of its approval/partial approval/disapproval
of the Initial Advance within 5 business days of its receipt of the Initial Advance Submission
(“Initial Advance Notification”). The Initial Advance (or such portion of which is approved) shall
be paid within 5 business days following the Department’s receipt of the executed Addendums
from DCEH, or the Department’s issuance of the Initial Advance Notification, whichever is later.
The Department may provide a Supplemental Advance within 7 business days of transmission of
the Initial Advance to account for the difference between the amount of initial expenses
reported by DCEH (not to exceed $17,513,457) and the amount paid in the Initial Advance.
Payment of the Supplemental Advance is subject to any additional Departmental review of the
Initial Advance Submission and the CPA Certification. DCEH’s representation that it and/or the
Closing Schools have already expended in excess of $17.5 million in teach-out expenses is a
material representation upon which the Department has relied in agreeing to pay the Initial
Advance.

DCEH may submit requests for additional funds after payment of the Initial Advance and, if
applicable, Supplemental Advance. Payments for additional funds will be made according to the
following terms and schedule:

a. The request for additional funds must be supported by documentation to establish that
DCEH has expended funds in addition to the Initial Advance for the purposes and within
the limitations set forth in Items 1 - 3 above, and must include a certificate of that
compliance signed by an authorized representative of DCEH and a representative of any
individual school that will be the beneficiary of the additional funds (“Additional Funds
Submission”);
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11.
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b. The Department will notify DCEH of its approval/partial approval/disapproval of the
Additional Funds Submission within 5 business days following the Department’s receipt
of the CPA Certification (“Additional Funds Notification”). The Additional Funds
Submission (or such portion of which is approved) shall be paid within 5 business days
following the Department’s issuance of the Additional Funds Notification;

¢. DCEH may not submit an Additional Funds Submission more often than once every 14
calendar days, and no individual Additional Funds Submission may exceed $4,000,000;
The final Additional Funds Submission shall be submitted no later than March 30, 2019;

e. The Department may withhold any approved final payment pending receipt of close-out
audits for the Closing Schools; and

f. The Department’s decision to approve/deny/partially approve any Additional Funds
Submission is final, and is not subject to appeal or reconsideration; however, the
Department, in its sole discretion, may request additional or different documentation in
regard to all or any portion of the Additional Funds Submission.

Payments made under this Addendum by the Department to DCEH for the benefit of the Closing
Schools shall not exceed $50,000,000 in the aggregate, to include the Initial Advance.

DCEH acknowledges that any funds advanced or paid to DCEH in accordance with the terms of
this Addendum are part of the Proceeds from the LOC that the Department drew down in May
2018. In the event the Department is required by court order to return all or any portion of the
Proceeds, or is adjudged liable for damages as a result of the payments made under this
Addendum, upon demand from the Department, DCEH and the Purchased Schools must pay the
Department an amount equal to the funds advanced or paid by the Department to DCEH. This
payment must be made within 30 calendar days of the Department’s demand, without offset or
other reduction. DCEH and the Purchased Schools agree that the demand may also include a
demand for reimbursement to the Department for any costs and expenses related to the
Department’s defense of any action filed to seek return of the Proceeds advanced or paid to
DCEH or the Closing Schools. A failure to timely make the payment and/or the reimbursement
shall constitute a liability owed to the Department by DCEH and the Purchased Schools.

In addition to the back-up information required to support the Submissions, DCEH and the
Closing Schools shall provide additional reports and information to the Department as
requested by the Department. At a minimum, that information will include the items set forth
in Appendix A. A failure to timely submit any information requested by the Department,
whether pursuant to the schedule in Appendix A or requested separately, will constitute a
material breach of this Addendum.

DCEH and its campus leaders must provide students with accurate information about the teach-
out plan, the planned date of the campus closure, the accreditation status of each campus, all
education and job placement services available to students during and after the campus closure,
and information about how to access student records after the campus closes.
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Appendix A

The following documents must be submitted to the Department (and other entities as indicated
below) by DCEH and the Closing Schools on the schedule set forth below:

All executed teach-out plans, teach-
out agreements, transfer agreements,
articulation agreements, and
document retention plans.

Department
Accreditors

State higher

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on

education
authorizing September 15",
agencies updated on the 15"
and 30" of each
month.
A roster of all students enrolled at the | Department Upon DCEH’s delivery
Closing Schools as of July 1, 2018. The of the executed
roster must contain the following Addendum to the
information: student name, 4 digit Department, and
SSN, DOB, student address (divided beginning on
into 4 fields by street address, city, September 15”’,
state & zip code), telephone number, updated on the 15th
email address, program of study, and 30" day of every
current courses, educational delivery month for the
method (on-campus only, online only, preceding 15 day
or both on-campus and online), period.
program start date, anticipated
completion date, current enrollment These rosters must be
status (withdrawn, leave of absence, updated to indicate
campus teach out, transfer to another what students have
school), 8 digit OPEID, educational changed their
location (divided into 4 fields by street enrollment status, and
address, city, state & zip code). for those that have
transferred to other
Note: this information must be schools, the
submitted in Microsoft Excel format identification of those
and sent by encrypted electronic schools.
transmission
A roster of all students who will Department Upon DCEH’s delivery

complete their program of study at a
Closing School (i.e., students who are

of the executed
Addendum to the
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not transferring), with the anticipated
completion date. The roster should
include: student name, 4 digit SSN,
DOB, student address (divided into 4
fields by street address, city, state &
zip code), telephone number, email
address, program of study, current
courses, educational delivery method
(on-campus only or both on-campus
and online), program start date,
anticipated completion date, 8 digit
OPEID, educational location (divided
into 4 fields by street address, city,
state & zip code).

Note: this information may be
included in the spreadsheet required
by Item 2 above and should be
transmitted in the same format.

Department, and
beginning on
September 15™,
updated on the 15th
and 30" day of every
month for the
preceding 15 day
period.

These rosters must be
updated to indicate
what students have
changed their
enrollment status, and
for those that have
transferred to other
schools, the
identification of the
Transfer School(s).

A roster of all students who have Department Upon DCEH’s delivery

accepted the Transfer Scholarship and of the executed

copies of all transfer agreements Addendum to the

entered into with such students. Department, and
beginning on

Note: this is in addition to any September 1 5th’

information required by the CPA or updated on the 15th

the Department to provide back-up and 30" day of every

for any Submission requesting funds Ty

for Transfer Scholarships. preceding period.

A copy of all communications provided | Department Upon DCEH’s delivery

to students with information about
the teach-out plan, the planned date
of the campus closure, the
accreditation status of each campus,
all education and job placement
services available to students during
and after the campus closure, and
information about how to access

of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30" day of every
month for the
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student records after the campus
closes.

preceding period.

A roster of all transfer fairs, including
the date and time when the fair was
held or will be held, the schools that
had or will participate, and the
number of students who attended.

Department

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30™ day of every
month for the
preceding period.

A copy of the rosters submitted to the
Department pursuant to Items 2-4
above with all personally identifiable
information redacted.

Accreditors

State higher
education
authorizing
agencies

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on
September 15", on
the 15th and 30" day
of every month for the
preceding period.
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ADDENDUM TO TEMPORARY PROVISIONAL PROGRAM PARTICIPATION AGREEMENTS
(“TPPPAs”) FOR INSTITUTIONS OWNED BY DREAM CENTER EDUCATIONAL HOLDINGS, LLC
(“DCEH”).

Whereas, in October 2017 and January 2018, DCEH (through its subsidiaries) purchased a
number of institutions and additional locations of institutions owned by Education Management
Corporation (“EDMC”) (hereinafter collectively referred to as “the Purchased Schools”);

Whereas, the Institution executing this Addendum is one of the Purchased Schools;

Whereas, DCEH is in the process of closing a number of the Purchased Schools, both main
locations and additional locations (hereinafter collectively referred to as “the Closing Schools”);

Whereas, the Department of Education (“Department”) is holding proceeds that it drew down in
May 2018 (“Proceeds”) from letters of credit (“LOC”) that were provided by EDMC while it owned the
Purchased Schools;

Whereas, in accordance with the terms of the LOC, the Proceeds may be used by the
Department for the teach-out of students enrolled at the Closing Schools at the time of their closure;

Whereas, DCEH has represented to the Department that it requires the use of some of the
Proceeds to provide for an orderly teach-out of students to avoid a precipitous closure of the Closing
Schools; and

Whereas, the Department seeks to avoid a precipitous closure of the Closing Schools which
could result in significant harm to students and taxpayers;

Whereas, the Department has determined that to mitigate risks to the taxpayers and students
and avoid a precipitous closure of the Closing Schools, it would be reasonable and prudent to provide
some of the Proceeds to DCEH to provide for a teach-out of the students at the Closing Schools,
including by facilitating the transfer of students to other schools (“Transfer Schools”) to complete their
programs;

Whereas, the Department has determined that the use of the Proceeds will be subject to
certain conditions as hereinafter described; and

Whereas, DCEH has represented to the Department that it has already expended in excess of
$17,500,000 for teach-out related expenses.

Therefore, DCEH, the Institution and the Department agree to the following terms and conditions:

1. DCEH must use the Proceeds provided by the Department only for the teach-out of students
enrolled at the Closing Schools. Any students who will not complete their course of study prior
to December 31, 2018 must be transferred to a Transfer School as soon as reasonably possible,
based upon how quickly the Transfer Schools can accept them.
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2. The following items constitute allowable teach-out expenses, subject to the Department’s
review for reasonableness and compliance with the terms of this Addendum:

a. Except as provided in 3 a. below, gross salaries paid to existing (hired on or before July 1,
2018) full and part-time faculty and financial aid officers, Registrar and Registrar staff, the chief
academic officer, academic deans and program directors, campus president , career services
staff, library staff, academic advisors, student workers, clerical staff providing direct
administrative support to faculty and financial aid officers, and security and janitorial staff at the
Closing Schools at a rate not to exceed the rate paid to such person prior to July 1, 2018. Except
for the chief academic officer, only Closing School employees are eligible for salary payments;

b. Gross amount of retention bonuses paid to existing full and part-time employees listed in
Item 2.a., not to exceed 25% of that person’s current (as of July 1, 2018) salary and to be paid
pro-rata during the operation of the Closing Schools or upon completion of that activity;

c. Gross salaries paid to newly hired full and part-time faculty or financial aid officers (hired
after July 1, 2018) for purposes of facilitating the teach out, at a rate not to exceed the rate paid
to the most recently hired equivalent faculty member or financial aid officer in that position;

d. Reasonable Transition and Support Services (“Support Services”) for students who are
enrolled at any of the Closing Schools as of July 1, 2018 (“Current Students”), including but not
limited to services to assist Current Students who wish to transfer to other institutions
(“Transfer Schools”). The term “Transfer Schools” does not include any of the Purchased
Schools, including online programs provided by the Purchased Schools. Gross salaries for
employees directly engaged in providing Support Services shall be included in the allowable
payments for Support Services. In the aggregate, payments for Support Services may not
exceed $500,000;

e. Payments to Transfer Schools for scholarships for Current Students who enroll and start at the
Transfer School no later than February 1, 2019 (“Transfer Scholarship”). Transfer Scholarship
payments may not exceed $5,000 per student unless the difference in the costs for tuition and
fees between the Closing School and the Transfer School are greater than $5,000 for the
payment period, in which case the Transfer Scholarship payment may be the smaller of the
difference between the tuition and fee charges or $7,500. Transfer Scholarship payments are to
be applied to tuition and fee charges before any Title IV funds for those students, and other
than enrolling and starting a program at a Transfer School, DCEH may not attach any other
conditions to these payments, including requiring the student to waive any rights (including
rights to a discharge of that student’s loans), or requiring the student not disclose the existence
or the amount of the payment. DCEH must provide appropriate documentation to support its
request for Transfer Scholarship payments, as more fully described below;

f. Monthly payments to provide daily transportation (“Transportation Services”), or to
reimburse Current Students for reasonable daily transportation costs for any Current Student
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who transfers to a Transfer School that is further than 25 miles from that student’s current
Closing School campus, excluding any Current Student who transfers to a fully online program at
a Transfer School (“Transportation Costs”). Gross salaries for employees directly engaged in
providing Transportation Services shall be included in the allowable payments for
Transportation Costs. Transportation Costs do not include airfare or long distance (exceeding
100 miles) rail fare;

g. DCEH may request funds for other expenses directly related to the teach out by submitting a
request therefor pursuant to the Initial Advance, Supplemental Advance, or Additional Funds
Request procedures set forth in Items 4 through 11 below. The fact that an expense may not be
specifically excluded by this Addendum does not mean that the Department will approve such
request;

h. Subject to the restrictions in Item 3.d., lease payments for existing campus real estate,
buildings, furniture, fixtures, and equipment for the use of that equipment and facilities for use
of the premises and any related furniture, fixtures and equipment during the months of August,
September and October 2018 only. DCEH may not use funds for rent for any period prior to or
after August, September and October 2018. Expenses for any equipment repairs required
during that period may be reimbursed only on a case by case basis.

In addition to the exclusions set forth above, the Department has determined that the following
expenses do not constitute allowable teach-out expenses:

a. Except as listed in Item 2.a. salaries paid to DCEH officials not directly employed by the Closing
Schools, salaries for senior officials at the Closing Schools who are scheduled to receive
severance packages equivalent to, or greater than, 3 months’ salary;

b. Salaries paid to officials of DCEH or its subsidiaries and affiliates not directly employed by the
Closing Schools;

c. Any payments to any Board members;
d. Severance payments to any personnel;

d. Payments to any landlord (not including the lease payment above in Item 2.h.), vendor,
service provider, legal counsel, or similar party to resolve any dispute, pay any contract penalties
or early termination charges, or to buy-out of any leases, contracts, or other arrangements;

e. Any contribution to corporate overhead or general and administrative expenses, including but
not limited to taxes, insurance, depreciation, interest, legal, marketing, admissions, accounting,
etc.;

f. Scholarships or tuition reduction payments or credits for students who continue to be enrolled
at any of the Purchased Schools, whether on campus or online;
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g. Payments to outside parties for services other than directly assisting students in a teach-out
or transfer to another institution;

h. Payments for any incentive-based compensation for employees including bonuses (except as
specifically described in Item 2.b. above);

No later than 5 business days following the execution of this Addendum by DCEH, DCEH will
provide an executed letter of engagement of a certified public accountant (“CPA”). The CPA will
be responsible for reviewing the Initial Advance Submission, any Supplemental Advance
Submission and the Additional Funds Submissions (as defined below and hereinafter collectively
referred to as “the Submissions”). The letter of engagement shall incorporate by reference the
terms and conditions of this Addendum, and the CPA shall acknowledge therein that the CPA is
engaged solely for the purpose of reviewing and certifying allowable costs in the Submissions for
the benefit of and to assist the Department; that the Department is an express third-party
beneficiary of the engagement; that there is no accountant or other professional, privileged, or
fiduciary relationship for the benefit of DCEH or the Purchased Schools; and that the CPA has
had no prior or intended future relationship with DCEH, the Purchased Schools, or any affiliated
entities or persons. All correspondence between the CPA and DCEH, and all documents and CPA
workpapers will be made available for inspection and copying by the Department upon request.
Prior to engaging the CPA, DCEH shall secure the Department’s approval of the CPA. The cost of
the CPA shall be borne solely by DCEH, and shall not be included as a cost item in any of the
Submissions.

DCEH shall deliver copies of each Submission to the Department and to the CPA. The
Submission shall include a certification from DCEH that the expenses identified on the statement
are accurate and complete. The Department and the CPA will jointly determine what kinds of
back-up documentation will be required in support of the Submissions. With regard to any
request for funds for Transfer Scholarships, the back-up documentation shall include the name
and identification number of each student, along with verification that the student has accepted
the Transfer Scholarship offer from DCEH, and has enrolled at the Transfer School and begun
attendance. For any Transfer Scholarship in excess of $5,000, the Submission must include
support for any amount in excess of $5,000. This information shall be provided separately from
the Student Rosters required in Appendix A.

During the course of its review of the Submissions, the CPA may, in the exercise of its
professional judgment, request different or additional documentation from DCEH. Within 10
days following the CPA’s receipt of the Submissions, the CPA shall certify the allowable costs
determined in accordance with Items 1-3 above. However, the Department’s determination to
make any payments is within its sole discretion, and the Department is not bound by the CPA’s
certification of the allowable costs. The CPA shall also certify that DCEH is current on its
payments to the CPA as the terms for those payments are set forth in the engagement letter
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between DCEH and the CPA, or as thereafter modified by agreement of those two parties. The
allowable costs certification and the payment certification are hereinafter jointly referred to as
“the CPA Certification.” If at any time DCEH is not current on its payments to the CPA, or the
CPA otherwise fails or refuses to perform its duties in accordance with the terms of this
Addendum, the Department will cease any further release of funds under this Addendum,
unless such failure is cured to the Department’s satisfaction.

The Department will provide DCEH with an Initial Advance in an amount up to $10,000,000
(“Initial Advance”). No later than the date that DCEH delivers to the Department the executed
originals of this Addendum by each of the Purchased Schools and DCEH, DCEH shall submit to
the Department and the CPA the necessary back-up documentation to establish the actual use
of the Initial Advance for the purposes and within the limitations set forth in Items 1 -3 above,
and must include a certificate of that compliance signed by an authorized representative of
DCEH and a representative of any individual school that is the beneficiary of the Initial Advance
(“Initial Advance Submission”). Release of the Initial Advance will be contingent upon the
Department’s counter-signature on the Addendums and review of the Initial Advance
Submission submitted by DCEH, and the Department’s satisfaction that the expenses are for
allowable costs. The Department will notify DCEH of its approval/partial approval/disapproval
of the Initial Advance within 5 business days of its receipt of the Initial Advance Submission
(“Initial Advance Notification”). The Initial Advance (or such portion of which is approved) shall
be paid within 5 business days following the Department’s receipt of the executed Addendums
from DCEH, or the Department’s issuance of the Initial Advance Notification, whichever is later.
The Department may provide a Supplemental Advance within 7 business days of transmission of
the Initial Advance to account for the difference between the amount of initial expenses
reported by DCEH (not to exceed $17,513,457) and the amount paid in the Initial Advance.
Payment of the Supplemental Advance is subject to any additional Departmental review of the
Initial Advance Submission and the CPA Certification. DCEH’s representation that it and/or the
Closing Schools have already expended in excess of $17.5 million in teach-out expenses is a
material representation upon which the Department has relied in agreeing to pay the Initial
Advance.

DCEH may submit requests for additional funds after payment of the Initial Advance and, if
applicable, Supplemental Advance. Payments for additional funds will be made according to the
following terms and schedule:

a. The request for additional funds must be supported by documentation to establish that
DCEH has expended funds in addition to the Initial Advance for the purposes and within
the limitations set forth in Items 1 - 3 above, and must include a certificate of that
compliance signed by an authorized representative of DCEH and a representative of any
individual school that will be the beneficiary of the additional funds (“Additional Funds
Submission”);
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b. The Department will notify DCEH of its approval/partial approval/disapproval of the
Additional Funds Submission within 5 business days following the Department’s receipt
of the CPA Certification (“Additional Funds Notification”). The Additional Funds
Submission (or such portion of which is approved) shall be paid within 5 business days
following the Department’s issuance of the Additional Funds Notification;

¢. DCEH may not submit an Additional Funds Submission more often than once every 14
calendar days, and no individual Additional Funds Submission may exceed $4,000,000;
The final Additional Funds Submission shall be submitted no later than March 30, 2019;

e. The Department may withhold any approved final payment pending receipt of close-out
audits for the Closing Schools; and

f. The Department’s decision to approve/deny/partially approve any Additional Funds
Submission is final, and is not subject to appeal or reconsideration; however, the
Department, in its sole discretion, may request additional or different documentation in
regard to all or any portion of the Additional Funds Submission.

Payments made under this Addendum by the Department to DCEH for the benefit of the Closing
Schools shall not exceed $50,000,000 in the aggregate, to include the Initial Advance.

DCEH acknowledges that any funds advanced or paid to DCEH in accordance with the terms of
this Addendum are part of the Proceeds from the LOC that the Department drew down in May
2018. In the event the Department is required by court order to return all or any portion of the
Proceeds, or is adjudged liable for damages as a result of the payments made under this
Addendum, upon demand from the Department, DCEH and the Purchased Schools must pay the
Department an amount equal to the funds advanced or paid by the Department to DCEH. This
payment must be made within 30 calendar days of the Department’s demand, without offset or
other reduction. DCEH and the Purchased Schools agree that the demand may also include a
demand for reimbursement to the Department for any costs and expenses related to the
Department’s defense of any action filed to seek return of the Proceeds advanced or paid to
DCEH or the Closing Schools. A failure to timely make the payment and/or the reimbursement
shall constitute a liability owed to the Department by DCEH and the Purchased Schools.

In addition to the back-up information required to support the Submissions, DCEH and the
Closing Schools shall provide additional reports and information to the Department as
requested by the Department. At a minimum, that information will include the items set forth
in Appendix A. A failure to timely submit any information requested by the Department,
whether pursuant to the schedule in Appendix A or requested separately, will constitute a
material breach of this Addendum.

DCEH and its campus leaders must provide students with accurate information about the teach-
out plan, the planned date of the campus closure, the accreditation status of each campus, all
education and job placement services available to students during and after the campus closure,
and information about how to access student records after the campus closes.
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14.

1s.

D

The Department reserves the right to cancel this Addendum in writing at any time, without any
notice, and for any reason. The Department will notify DCEH within a reasonable time if it
exercises its right to cancel,

This Addendum supplements and does not modify or supersede the TPPPA entered into
between the Institution and the Department. The Institution agrees that all references herein to
“the Purchased Schools” shall include the Institution.

For any time period herein that refers to “calendar days,” if the day of performance falls on a
Saturday, Sunday or legal holiday, the time for performance continues to run until the next
business day.

IN WITNESS WHEREQF

The parties hereto have caused this Addendum to be executed by their duly authorized
representatives, effective the date of the Department’s countersignature below.

South Universiby

(0)(6)

By: ]
. e

ritle:_{nderion Chancetfor

Date: Auﬁus-l' 17, 2018

South University

(0)(6)

By
Title: Mm‘{zf"f‘

Dr
(0)(6)

By )
Title: Ljewica/ CR eV 7 el (ﬁ%ﬁﬂ

ate: 12 AMQUST 1

The owners of the Institution agree to be jointly and severally liable for the performance of the
Institution of its obligations under this Addendum:




United States Department of Education

By

(0)(6)

Date:

i gy b wlel 1o e forr-
&l20 /% *ﬁ Ve z y%W



Appendix A

The following documents must be submitted to the Department (and other entities as indicated
below) by DCEH and the Closing Schools on the schedule set forth below:

All executed teach-out plans, teach-
out agreements, transfer agreements,
articulation agreements, and
document retention plans.

Department
Accreditors

State higher

Upon DCEH’s delivery
of the executed
Addendum to the
Department, and
beginning on

education
authorizing September 15",
agencies updated on the 15"
and 30" of each
month.
A roster of all students enrolled at the | Department Upon DCEH’s delivery
Closing Schools as of July 1, 2018. The of the executed
roster must contain the following Addendum to the
information: student name, 4 digit Department, and
SSN, DOB, student address (divided beginning on
into 4 fields by street address, city, September 15”’,
state & zip code), telephone number, updated on the 15th
email address, program of study, and 30" day of every
current courses, educational delivery month for the
method (on-campus only, online only, preceding 15 day
or both on-campus and online), period.
program start date, anticipated
completion date, current enrollment These rosters must be
status (withdrawn, leave of absence, updated to indicate
campus teach out, transfer to another what students have
school), 8 digit OPEID, educational changed their
location (divided into 4 fields by street enrollment status, and
address, city, state & zip code). for those that have
transferred to other
Note: this information must be schools, the
submitted in Microsoft Excel format identification of those
and sent by encrypted electronic schools.
transmission
A roster of all students who will Department Upon DCEH’s delivery

complete their program of study at a
Closing School (i.e., students who are

of the executed
Addendum to the

9




not transferring), with the anticipated
completion date. The roster should
include: student name, 4 digit SSN,
DOB, student address (divided into 4
fields by street address, city, state &
zip code), telephone number, email
address, program of study, current
courses, educational delivery method
(on-campus only or both on-campus
and online), program start date,
anticipated completion date, 8 digit
OPEID, educational location (divided
into 4 fields by street address, city,
state & zip code).

Note: this information may be
included in the spreadsheet required
by Item 2 above and should be
transmitted in the same format.

Department, and
beginning on
September 15™,
updated on the 15th
and 30" day of every
month for the
preceding 15 day
period.

These rosters must be
updated to indicate
what students have
changed their
enrollment status, and
for those that have
transferred to other
schools, the
identification of the
Transfer School(s).

A roster of all students who have Department Upon DCEH’s delivery

accepted the Transfer Scholarship and of the executed

copies of all transfer agreements Addendum to the

entered into with such students. Department, and
beginning on

Note: this is in addition to any September 1 5th’

information required by the CPA or updated on the 15th

the Department to provide back-up and 30" day of every

for any Submission requesting funds Ty

for Transfer Scholarships. preceding period.

A copy of all communications provided | Department Upon DCEH’s delivery

to students with information about
the teach-out plan, the planned date
of the campus closure, the
accreditation status of each campus,
all education and job placement
services available to students during
and after the campus closure, and
information about how to access

of the executed
Addendum to the
Department, and
beginning on
September 15",
updated on the 15th
and 30" day of every
month for the

10




