
__________________________________________________________________________________________________________
UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549

FORM 10-Q 
(Mark One)

☑ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 2024 

 
☐ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 

For the transition period from _____ to ______

Commission File Number: 1-31923

 UNIVERSAL TECHNICAL INSTITUTE, INC.
(Exact name of registrant as specified in its charter)

Delaware 86-0226984
(State or other jurisdiction of
incorporation or organization)

(IRS Employer Identification No.)

4225 East Windrose Drive, Suite 200
Phoenix, Arizona 85032

(Address of principal executive offices, including zip code)

(623) 445-9500
(Registrant’s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:
Title of each class Trading Symbol  Name of each exchange on which registered 

Common Stock, $0.0001 par value UTI New York Stock Exchange

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities 
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), 
and (2) has been subject to such filing requirements for the past 90 days.    Yes þ    No  ¨

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant 
to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant 
was required to submit such files).    Yes   þ    No ¨  

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting 
company, or an emerging growth company. See the definitions of "large accelerated filer," "accelerated filer," "smaller reporting 
company," and "emerging growth company" in Rule 12b-2 of the Exchange Act. 

Large accelerated filer ¨  Accelerated filer þ       
Non-accelerated filer   ¨   Smaller reporting company ☐

 Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for 
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.   ¨

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ☐    No  þ

At August 1, 2024, there were 53,811,817 shares outstanding of the registrant's common stock.



UNIVERSAL TECHNICAL INSTITUTE, INC.
INDEX TO FORM 10-Q FOR THE QUARTER ENDED JUNE 30, 2024

 

  Page
  Number
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS ii

PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

Condensed Consolidated Balance Sheets at June 30, 2024 and September 30, 2023 (Unaudited) 1
Condensed Consolidated Statements of Operations for the Three and Nine Months Ended June 30, 
2024 and 2023 (Unaudited)

2

Condensed Consolidated Statements of Other Comprehensive Income for the Three and Nine Months 
Ended June 30, 2024 and 2023 (Unaudited)

3

Condensed Consolidated Statements of Shareholders’ Equity as of June 30, 2024 and 2023 
(Unaudited)

4

Condensed Consolidated Statements of Cash Flows for the Nine Months Ended June 30, 2024 and 
2023 (Unaudited)

6

Notes to Condensed Consolidated Financial Statements (Unaudited) 8
Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations 27
Item 3. Quantitative and Qualitative Disclosures About Market Risk 42
Item 4. Controls and Procedures 42

PART II. OTHER INFORMATION
Item 1. Legal Proceedings 44
Item 1A. Risk Factors 44
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds 44
Item 3. Defaults upon Senior Securities 44
Item 4. Mine Safety Disclosures 44
Item 5. Other Information 44
Item 6. Exhibits 45

SIGNATURES 46



CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q and the documents incorporated by reference herein contain forward-looking statements 
within the meaning of the safe harbor from civil liability provided for such statements by the Private Securities Litigation 
Reform Act of 1995 (set forth in Section 21E of the Securities Exchange Act of 1934, as amended (“Exchange Act”) and 
Section 27A of the Securities Act of 1933, as amended (“Securities Act”), which include information relating to future 
events, future financial performance, strategies, expectations, competitive environment, regulation and availability of 
resources and involve known and unknown risks, uncertainties and other factors which may cause our actual results, 
performance or achievements to be materially different from any future results, performances or achievements expressed or 
implied by the forward-looking statements. From time to time, we also provide forward-looking statements in other materials 
we release to the public as well as verbal forward-looking statements.

In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “could,” “would,” 
“expects,” “plans,” “anticipates,” “believes,” “estimates,” “projects,” “predicts,” “potential” and similar expressions 
(including the negative form of such expressions) intended to identify forward-looking statements, although not all forward 
looking statements contain these identifying words. Forward-looking statements are based on our current expectations and 
assumptions, do not strictly relate to historical or current facts, any of which may not prove to be accurate. Many factors 
could cause actual results to differ materially and adversely from these forward-looking statements. Important factors that 
could cause actual results to differ from those in our forward-looking statements include, without limitation:

• failure of our schools to comply with the extensive regulatory requirements for school operations;
• our failure to maintain eligibility for federal student financial assistance funds;
• the effect of current and future Title IV Program regulations arising out of negotiated rulemakings, including any 

potential reductions in funding or restrictions on the use of funds received through Title IV Programs;
• the effect of future legislative or regulatory initiatives related to veterans’ benefit programs;
• continued Congressional examination of the for-profit education sector;
• our failure to maintain eligibility for or the ability to process federal student financial assistance;
• regulatory investigations of, or actions commenced against, us or other companies in our industry;
• changes in the state regulatory environment or budgetary constraints;
• our failure to execute on our growth and diversification strategy, including effectively identifying, establishing and 

operating additional schools, programs or campuses;
• our failure to realize the expected benefits of our acquisitions, or our failure to successfully integrate our 

acquisitions;
• our failure to improve underutilized capacity at certain of our campuses;
• enrollment declines or challenges in our students’ ability to find employment as a result of macroeconomic 

conditions;
• our failure to maintain and expand existing industry relationships and develop new industry relationships;
• our ability to update and expand the content of existing programs and develop and integrate new programs in a 

timely and cost-effective manner while maintaining positive student outcomes;
• a loss of our senior management or other key employees; 
• failure to comply with the restrictive covenants and our ability to pay the amounts when due under the Credit 

Agreement;
• the effect of our principal stockholder owning a significant percentage of our capital stock, and thus being able to 

influence certain corporate matters and the potential in the future to gain substantial control over our company;
• the effect of public health pandemics, epidemics or outbreak, including COVID-19; and
• risks related to other factors discussed in our 2023 Annual Report on Form 10-K filed with the SEC on December 1, 

2023 (the “2023 Annual Report on Form 10-K”). 

The factors above are not exhaustive, and new factors may emerge or changes to the foregoing factors may occur that could 
impact our business. We cannot guarantee that any forward-looking statement will be realized. Achievement of future results 
is subject to risks, uncertainties and potentially inaccurate assumptions. Many events beyond our control may determine 
whether results we anticipate will be achieved. Should known or unknown risks or uncertainties materialize, or should 
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underlying assumptions prove inaccurate, actual results could differ materially from past results and those anticipated, 
estimated or projected. Among the factors that could cause actual results to differ materially are the factors discussed under 
Item 7. “Management’s Discussion and Analysis of Financial Condition and Results of Operations.” You should bear this in 
mind as you consider forward-looking statements.

Also, these forward-looking statements represent our estimates and assumptions only as of the date of the document 
containing the applicable statement. Except as required by law, we undertake no obligation to update or revise forward 
looking statements, whether as a result of new information, future events or otherwise. Thus, you should not assume that our 
silence over time means that actual events are bearing out as expressed or implied in such forward-looking statements. We 
qualify all of the forward-looking statements in this Quarterly Report on Form 10-Q, including the documents that we 
incorporate by reference herein, by these cautionary statements. You are advised, however, to consult any further disclosures 
we make on related subjects in our reports and filings with the Securities and Exchange Commission (“SEC”).
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PART I. FINANCIAL INFORMATION

Item 1. FINANCIAL STATEMENTS

UNIVERSAL TECHNICAL INSTITUTE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands, except par value and per share amounts)
(Unaudited)

June 30,
2024

September 30,
2023

Assets
Cash and cash equivalents $ 115,505 $ 151,547 
Restricted cash  3,611  5,377 
Receivables, net  30,024  25,161 
Notes receivable, current portion  6,194  5,991 
Prepaid expenses  13,650  9,412 
Other current assets  7,581  7,497 

Total current assets  176,565  204,985 
Property and equipment, net  263,252  266,346 
Goodwill  28,459  28,459 
Intangible assets, net  18,453  18,975 
Notes receivable, less current portion  35,164  30,672 
Right-of-use assets for operating leases  164,170  176,657 
Deferred tax asset, net  6,577  3,768 
Other assets  13,401  10,823 

Total assets $ 706,041 $ 740,685 
Liabilities and Shareholders’ Equity

Accounts payable and accrued expenses $ 79,846 $ 69,941 
Deferred revenue  65,977  85,738 
Operating lease liability, current portion  22,275  22,481 
Long-term debt, current portion  2,656  2,517 
Other current liabilities  3,007  4,023 

Total current liabilities  173,761  184,700 
Deferred tax liabilities, net  663  663 
Operating lease liability  153,267  165,026 
Long-term debt  134,671  159,600 
Other liabilities  4,296  4,729 

Total liabilities  466,658  514,718 
Commitments and contingencies (Note 16)
Shareholders’ equity:

Common stock, $0.0001 par value, 100,000 shares authorized, 53,894 and 
34,157 shares issued, 53,812 and 34,075 shares outstanding.  5  3 
Preferred stock, $0.0001 par value, 10,000 shares authorized; 0 and 676 shares 
of Series A Convertible Preferred Stock issued and outstanding, liquidation 
preference of $100 per share  —  — 
Paid-in capital - common  218,150  151,439 
Paid-in capital - preferred  —  66,481 
Treasury stock, at cost, 82 shares  (365)  (365) 
Retained earnings  19,669  5,946 
Accumulated other comprehensive income  1,924  2,463 

Total shareholders’ equity  239,383  225,967 
Total liabilities and shareholders’ equity $ 706,041 $ 740,685 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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UNIVERSAL TECHNICAL INSTITUTE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 

(In thousands, except per share amounts)
(Unaudited)

Three Months Ended Nine Months Ended
June 30, June 30,

 2024 2023 2024 2023
Revenues $ 177,458 $ 153,286 $ 536,329 $ 437,110 
Operating expenses:

Educational services and facilities  95,277  88,377  285,174  236,715 
Selling, general and administrative  74,735  64,246  218,286  189,335 

Total operating expenses  170,012  152,623  503,460  426,050 
Income from operations  7,446  663  32,869  11,060 
Other (expense) income:

Interest income  1,440  1,632  4,842  4,260 
Interest expense  (2,149)  (2,957)  (7,204)  (7,017) 
Other income (expense), net  20  89  353  540 

Total other expense, net  (689)  (1,236)  (2,009)  (2,217) 
Income (loss) before income taxes  6,757  (573)  30,860  8,843 
Income tax (expense) benefit (Note 14)  (1,772)  64  (7,699)  (3,224) 
Net income (loss) $ 4,985 $ (509) $ 23,161 $ 5,619 
Preferred stock dividends  —  (1,263)  (1,097)  (3,791) 
Income (loss) available for distribution $ 4,985 $ (1,772) $ 22,064 $ 1,828 
Income allocated to participating securities  —  —  (2,855)  (684) 
Net income (loss) available to common 
shareholders $ 4,985 $ (1,772) $ 19,209 $ 1,144 

Earnings per share (Note 18): 
Net income (loss) per share - basic $ 0.09 $ (0.05) $ 0.40 $ 0.03 
Net income (loss) per share - diluted $ 0.09 $ (0.05) $ 0.39 $ 0.03 

Weighted average number of shares outstanding (Note 18):
Basic  53,805  34,067  47,956  33,956 
Diluted  54,951  34,067  49,041  34,402 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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UNIVERSAL TECHNICAL INSTITUTE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OTHER COMPREHENSIVE INCOME

(In thousands)
(Unaudited)

Three Months Ended Nine Months Ended
June 30, June 30,

 2024 2023 2024 2023
Net income (loss) $ 4,985 $ (509) $ 23,161 $ 5,619 
Other comprehensive income (loss): 

Unrealized (loss) gain on interest rate swaps, net of 
taxes  (6)  513  (539)  (151) 

Comprehensive income $ 4,979 $ 4 $ 22,622 $ 5,468 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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UNIVERSAL TECHNICAL INSTITUTE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

(In thousands) (Unaudited)

Common Stock Preferred Stock Paid-in
Capital - 
Common

Paid-in
Capital - 
Preferred

Treasury Stock Retained 
Earnings

Accumulated 
Other 

Comprehensive 
Income

Total
Shareholders’

EquityShares Amount Shares Amount Shares Amount
Balance as of September 30, 2023  34,157 $ 3  676 $ — $ 151,439 $ 66,481  (82) $ (365) $ 5,946 $ 2,463 $ 225,967 
Net income  —  —  —  —  —  —  —  —  10,389  —  10,389 
Issuance of common stock under stock-
based compensation plans  538  —  —  —  —  —  —  —  —  —  — 
Shares withheld for payroll taxes  (178)  —  —  —  (2,054)  —  —  —  —  —  (2,054) 
Stock-based compensation  —  —  —  —  1,482  —  —  —  —  —  1,482 
Preferred stock dividends  —  —  —  —  —  —  —  —  (1,097)  —  (1,097) 
Preferred share repurchase  —  —  (33)  —  —  (3,275)  —  —  (8,341)  —  (11,616) 
Preferred stock conversion  19,297  2  (643)  —  63,204  (63,206)  —  —  —  —  — 
Unrealized loss on interest rate swaps, 
net of taxes  —  —  —  —  —  —  —  —  —  (886)  (886) 
Balance as of December 31, 2023  53,814 $ 5  — $ — $ 214,071 $ —  (82) $ (365) $ 6,897 $ 1,577 $ 222,185 
Net income  —  —  —  —  —  —  —  —  7,787  —  7,787 
Issuance of common stock under stock-
based compensation plans  74  —  —  —  —  —  —  —  —  —  — 
Shares withheld for payroll taxes  (4)  —  —  —  (65)  —  —  —  —  —  (65) 
Stock-based compensation  —  —  —  —  2,353  —  —  —  —  —  2,353 
Unrealized gain on interest rate swaps, 
net of taxes  —  —  —  —  —  —  —  —  —  353  353 
Balance as of March 31, 2024  53,884 $ 5  — $ — $ 216,359 $ —  (82) $ (365) $ 14,684 $ 1,930 $ 232,613 
Net income  —  —  —  —  —  —  —  —  4,985  —  4,985 
Issuance of common stock under 
employee plans  15  —  —  —  —  —  —  —  —  —  — 
Shares withheld for payroll taxes  (5)  —  —  —  (72)  —  —  —  —  —  (72) 
Stock-based compensation  —  —  —  —  1,863  —  —  —  —  —  1,863 
Unrealized loss on interest rate swap, 
net of taxes  —  —  —  —  —  —  —  —  —  (6)  (6) 
Balance as of June 30, 2024  53,894 $ 5  — $ — $ 218,150 $ —  (82) $ (365) $ 19,669 $ 1,924 $ 239,383 
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UNIVERSAL TECHNICAL INSTITUTE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY (CONTINUED)

(In thousands) (Unaudited)

Balance as of September 30, 2022  33,857 $ 3  676 $ — $ 148,372 $ 66,481  (82) $ (365) $ (1,307) $ 2,213 $ 215,397 
Net income  —  —  —  —  —  —  —  —  2,648  —  2,648 
Issuance of common stock under stock-
based compensation plans  223  —  —  —  —  —  —  —  —  —  — 
Shares withheld for payroll taxes  (73)  —  —  —  (525)  —  —  —  —  —  (525) 
Stock-based compensation  —  —  —  —  1,169  —  —  —  —  —  1,169 
Preferred stock dividends  —  —  —  —  —  —  —  —  (1,277)  —  (1,277) 
Unrealized loss on interest rate swap, 
net of taxes  —  —  —  —  —  —  —  —  —  (126)  (126) 
Balance as of December 31, 2022  34,007 $ 3  676 $ — $ 149,016 $ 66,481  (82) $ (365) $ 64 $ 2,087 $ 217,286 
Net Income  —  —  —  —  —  —  —  —  3,480  —  3,480 
Issuance of common stock under stock-
based compensation plans  175  —  —  —  —  —  —  —  —  —  — 
Shares withheld for payroll taxes  (33)  —  —  —  (223)  —  —  —  —  —  (223) 
Stock-based compensation  —  —  —  —  2,113  —  —  —  —  —  2,113 
Preferred stock dividends  —  —  —  —  —  —  —  —  (1,251)  —  (1,251) 
Unrealized loss on interest rate swap, 
net of taxes  —  —  —  —  —  —  —  —  —  (538)  (538) 
Balance as of March 31, 2023  34,149 $ 3  676 $ — $ 150,906 $ 66,481  (82) $ (365) $ 2,293 $ 1,549 $ 220,867 
Net loss  —  —  —  —  —  —  —  —  (509)  —  (509) 
Issuance of common stock under 
employee plans  4  —  —  —  —  —  —  —  —  —  — 
Shares withheld for payroll taxes  (2)  —  —  —  (13)  —  —  —  —  —  (13) 
Stock-based compensation  —  —  —  —  533  —  —  —  —  —  533 
Preferred stock dividends  —  —  —  —  —  —  —  —  (1,263)  —  (1,263) 
Unrealized gain on interest rate swap, 
net of taxes  —  —  —  —  —  —  —  —  —  513  513 
Balance as of June 30, 2023  34,151 $ 3  676 $ — $ 151,426 $ 66,481  (82) $ (365) $ 521 $ 2,062 $ 220,128 

Common Stock Preferred Stock Paid-in
Capital - 
Common

Paid-in
Capital - 
Preferred

Treasury Stock Retained 
(Deficit) 
Earnings

Accumulated 
Other 

Comprehensive 
Income

Total
Shareholders’

EquityShares Amount Shares Amount Shares Amount

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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UNIVERSAL TECHNICAL INSTITUTE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

(In thousands) (Unaudited)
Nine Months Ended June 30,

 2024 2023
Cash flows from operating activities:
Net income $ 23,161 $ 5,619 
Adjustments to reconcile net income to net cash provided by (used in) operating 
activities:

Depreciation and amortization  21,562  18,649 
Amortization of right-of-use assets for operating leases  16,468  15,439 
Bad debt expense  5,066  1,447 
Stock-based compensation  5,698  3,815 
Deferred income taxes  (2,336)  2,594 
Training equipment credits earned, net  1,309  1,299 
Unrealized loss on interest rate swap  (539)  (151) 
Other losses (gains), net  137  (197) 

Changes in assets and liabilities:
Receivables  (9,736)  (2,869) 
Prepaid expenses  (7,316)  (3,293) 
Other assets  (2,380)  623 
Notes receivable  (4,695)  (22) 
Accounts payable, accrued expenses and other current liabilities  8,560  (13,949) 
Deferred revenue  (19,761)  (16,884) 
Operating lease liability  (15,946)  (16,094) 
Other liabilities  (891)  (759) 

Net cash provided by (used in) operating activities  18,361  (4,733) 
Cash flows from investing activities:

Cash paid for acquisition, net of cash acquired  —  (16,381) 
Purchase of property and equipment  (16,769)  (48,847) 
Proceeds from maturities of held-to-maturity securities  —  29,000 
Proceeds from insurance policy  261  — 

Net cash used in investing activities  (16,508)  (36,228) 
Cash flows from financing activities:

Proceeds from revolving credit facility  36,000  90,000 
Payments on revolving credit facility  (59,000)  — 
Debt issuance costs for long-term debt  —  (484) 
Payments on term loans and finance leases  (1,870)  (1,179) 
Payment of preferred stock cash dividend  (1,097)  (2,528) 
Preferred share repurchase  (11,503)  — 
Payment of payroll taxes on stock-based compensation through shares withheld  (2,191)  (761) 

Net cash (used in) provided by financing activities  (39,661)  85,048 
Change in cash, cash equivalents and restricted cash  (37,808)  44,087 
Cash and cash equivalents, beginning of period  151,547  66,452 
Restricted cash, beginning of period  5,377  3,544 
Cash, cash equivalents and restricted cash, beginning of period  156,924  69,996 
Cash and cash equivalents, end of period  115,505  110,511 
Restricted cash, end of period  3,611  3,572 
Cash, cash equivalents and restricted cash, end of period $ 119,116 $ 114,083 
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UNIVERSAL TECHNICAL INSTITUTE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)

(In thousands)
(Unaudited)

Nine Months Ended June 30,
2024 2023

Supplemental disclosure of cash flow information:
Income taxes paid, net of refunds $ 9,968 $ 967 
Interest paid  8,052  6,442 

Supplemental schedule of noncash investing and financing activities:
Training equipment obtained in exchange for services $ 702 $ 500 
Depreciation of training equipment obtained in exchange for services  412  558 
Change in accrued capital expenditures during the period  (1,263)  1,836 
Preferred dividends payable  —  1,263 
Conversion of Series A Preferred Stock  63,206  — 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Note 1 - Nature of the Business

Universal Technical Institute, Inc., which together with its subsidiaries is referred to as the “Company,” “we,” “us” or “our,” 
was founded in 1965 and is a leading workforce solutions provider of transportation, skilled trades and healthcare education 
programs, whose mission is to serve students, partners, and communities by providing quality education and support services 
for in-demand careers across a number of highly-skilled fields. We offer the majority of our programs in a blended learning 
model that combines instructor-facilitated online teaching and demonstrations with hands-on labs. We have two reportable 
segments as follows:

Universal Technical Institute (“UTI”): UTI operates 16 campuses located in nine states and offers a wide range of degree 
and non-degree transportation and skilled trades technical training programs under brands such as Universal Technical 
Institute, Motorcycle Mechanics Institute and Marine Mechanics Institute (“MMI”), NASCAR Technical Institute, and MIAT 
College of Technology (“MIAT”). UTI also offers manufacturer specific advanced training programs, which include student-
paid electives, at our campuses and manufacturer or dealer sponsored training at certain campuses and dedicated training 
centers. Lastly, UTI provides dealer technician training or instructor staffing services to manufacturers. UTI works closely 
with multiple original equipment manufacturers and industry brand partners to understand their needs for qualified service 
professionals.

Concorde Career Colleges (“Concorde”):  Concorde operates across 17 campuses in eight states and online, offering degree, 
non-degree, and continuing education programs in the allied health, dental, nursing, patient care and diagnostic fields. The 
Company has designated campuses that offer degree granting programs as “Concorde Career College” where allowed by state 
regulation. The remaining campuses are designated as “Concorde Career Institute.” Concorde believes in preparing students 
for their healthcare careers with practical, hands-on experiences including opportunities to learn while providing care to real 
patients. Prior to graduation, students will complete a number of hours in a clinical setting or externship, depending upon 
their program of study. We acquired Concorde on December 1, 2022. See Note 4 on “Concorde Acquisition” for additional 
information.

“Corporate” includes corporate related expenses that are not allocated to the UTI or Concorde reportable segments. 
Additional information about our reportable segments is presented in Note 19.

Our primary source of revenues is currently tuition and fees paid by students. To pay for a substantial portion of their tuition, 
the majority of students rely on funds received from federal financial aid programs under Title IV Programs of the Higher 
Education Act of 1965, as amended (“HEA”), as well as from various veterans’ benefits programs. For further discussion, see 
Note 2 on “Summary of Significant Accounting Policies - Concentration of Risk” and Note 23 on “Government Regulation 
and Financial Aid” included in our 2023 Annual Report on Form 10-K.

Note 2 - Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting 
principles generally accepted in the United States of America (“GAAP”) for interim financial information and the instructions 
to Form 10-Q and Article 10 of Regulation S-X. Accordingly, our condensed consolidated financial statements do not include 
all the information and footnotes required by GAAP for complete financial statements. Normal and recurring adjustments 
considered necessary for a fair statement of the results for the interim periods have been included. Operating results for the 
nine months ended June 30, 2024 are not necessarily indicative of the results that may be expected for the year ending 
September 30, 2024. The accompanying condensed consolidated financial statements should be read in conjunction with the 
consolidated financial statements and notes thereto included in our 2023 Annual Report on Form 10-K.

The unaudited condensed consolidated financial statements include the accounts of Universal Technical Institute, Inc. and our 
wholly-owned subsidiaries. All significant intercompany transactions and balances have been eliminated. The preparation of 
financial statements in conformity with GAAP requires us to make estimates and assumptions that affect the reported 
amounts of assets and liabilities, disclosure of contingent assets and liabilities at the date of the financial statements and the 
reported amounts of revenue and expenses during the reporting period. Actual results could differ from these estimates.
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Other than described below, there have been no material changes or developments in our significant accounting policies or 
evaluation of accounting estimates and underlying assumptions or methodologies from those disclosed in Note 2 of our 2023 
Annual Report on Form 10-K.

Segment Recast

During fiscal 2023, in coordination with the integration of Concorde, we began to reassess our operating model to determine 
the optimal structure to achieve future growth goals and support the business. In furtherance of the foregoing, we executed an 
internal reorganization of our operations to fully transition our operating and reporting model to support a multi-divisional 
business. Each of the reportable segments now has dedicated accounting, finance, information technology, and human 
resources teams. Additionally, certain human resources and information technology costs that benefit the entire organization 
are now allocated across the UTI, Concorde and Corporate segments each period based upon relative headcount. As a result, 
additional costs have moved from the Corporate segment into the UTI segment and to a lesser extent the Concorde segment, 
as resources were redirected to support each segment’s objectives. Due to these changes in allocation methodology, the 
segment disclosures in Note 19 for the three and nine months ended June 30, 2023 have been recast from the prior year 
presentation for comparability to the current year presentation.    

Note 3 - Recent Accounting Pronouncements

The Financial Accounting Standards Board (“FASB”) and the SEC periodically issue new accounting standards or disclosure 
requirements in a continuing effort to improve standards of financial accounting and reporting. We have reviewed the 
recently issued pronouncements and concluded the following new accounting standard updates (“ASU”) or SEC rules apply 
to us.

Effective in Fiscal 2025

In November 2023, the FASB issued ASU 2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment 
Disclosures, which provides updates to qualitative and quantitative reportable segment disclosure requirements, including 
enhanced disclosures about significant segment expenses and increased interim disclosure requirements, among others. The 
amendments in ASU 2023-07 are effective for fiscal years beginning after December 15, 2023, and interim periods within 
fiscal years beginning after December 15, 2024. Early adoption is permitted, and the amendments should be applied 
retrospectively. This ASU will be effective for our Form 10-K for fiscal 2025 and our Form 10-Q for the first quarter of fiscal 
2026. We are currently evaluating the impact this ASU may have on our financial statement disclosures.

Effective in Fiscal 2026

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, 
which provides qualitative and quantitative updates to the rate reconciliation and income taxes paid disclosures, among 
others, in order to enhance the transparency of income tax disclosures, including consistent categories and greater 
disaggregation of information in the rate reconciliation and disaggregation by jurisdiction of income taxes paid. The 
amendments in ASU 2023-09 are effective for fiscal years beginning after December 15, 2024, with early adoption permitted. 
The amendments should be applied prospectively; however, retrospective application is also permitted. This ASU will be 
effective for our Form 10-K for fiscal 2026. We are currently evaluating the impact this ASU may have on our financial 
statement disclosures.

Effective in Fiscal 2027

In March 2024, the SEC issued final rules to enhance public company disclosures related to the risks and impacts of climate-
related matters. In April 2024, the SEC voluntarily stayed the new rules as a result of pending legal challenges. The new 
rules, if adopted, include requirements to disclose Scope 1 and Scope 2 greenhouse gas emissions and other climate-related 
topics in annual reports and registration statements, when material. Disclosure requirements will begin phasing in for our 
Form 10-K for fiscal 2027. We are currently evaluating the impact this rule may have on our financial statement disclosures.
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Note 4 - Concorde Acquisition

On December 1, 2022, we completed the acquisition of Concorde. Concorde operates 17 campuses across eight states with 
approximately 7,600 students, and offers its programs via in-person, hybrid and online formats. Concorde offers more than 20 
programs across the allied health, dental, nursing, patient care, and diagnostic fields. The acquisition expands our portfolio of 
offerings into the higher-growth healthcare arena and creates the opportunity to bring workforce educational solutions to a 
broader array of students and employers.

Under the terms of the Stock Purchase Agreement (the “Purchase Agreement”), dated May 3, 2022, by and among the 
Company, Concorde, Liberty Partners Holdings 28, L.L.C., a Delaware limited liability company, and Liberty Investment 
IIC, LLC, a Delaware limited liability company (each a “Seller,” and collectively, the “Sellers”); and Liberty Partners L.P., a 
Delaware limited partnership, in its capacity as a representative of the Sellers, we acquired all of the issued and outstanding 
shares of capital stock of Concorde for a base purchase price of $50.0 million, less $1.9 million of net adjustments including 
the post-closing working capital adjustment, for total cash consideration paid of $48.1 million. As a result of the transactions 
contemplated by the Purchase Agreement, Concorde is now a wholly-owned subsidiary of the Company. We funded the 
consideration paid for Concorde by the Credit Facility entered into on November 18, 2022. See Note 12 for further details on 
the Credit Facility. 

In connection with the acquisition, we incurred total transaction costs of $5.3 million, of which $3.0 million was incurred 
during the year ended September 30, 2022 and $2.3 million was incurred during the year ended September 30, 2023. These 
costs are included in “Selling, general and administrative” expenses in the condensed consolidated statements of operations 
for the applicable period.

Allocation of the purchase price

Under the acquisition method of accounting, the total purchase price was allocated to the identifiable assets acquired and the 
liabilities assumed based on our valuation estimates of the fair values as of the acquisition date. As of December 1, 2023, the 
fair value and purchase price allocation are considered final. 

The final allocation of the purchase price at December 1, 2022 is summarized as follows:

Assets acquired: 
Cash and cash equivalents $ 30,064 
Restricted cash  1,689 
Accounts receivable, net  6,800 
Prepaid expenses  2,957 
Other current assets  827 
Property and equipment  23,238 
Right-of-use assets for operating leases  71,153 
Goodwill  11,600 
Intangible assets  5,400 
Deferred tax assets  5,112 
Other assets  4,997 

Total assets acquired $ 163,837 

Table of Contents

UNIVERSAL TECHNICAL INSTITUTE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(In thousands, except per share amounts)
(Unaudited)

10



Less: Liabilities assumed
Accounts payable and accrued expenses $ 15,482 
Deferred revenue  20,145 
Operating lease liability, current portion  10,011 
Long-term debt, current portion (1)  807 
Other current liabilities  208 
Long-term debt (1)  5,468 
Operating lease liability  63,582 

Total liabilities assumed  115,703 
Net assets acquired $ 48,134 

(1) Long-term debt consists of one lease classified as a finance lease under ASC 842. 

Since September 30, 2023, we further adjusted the purchase price allocation by approximately $0.1 million for income taxes 
receivable and approximately $0.6 million for deferred income taxes due to completing and filing the final stub period 
income tax return for Concorde, which resulted in a $0.7 million adjustment to property and equipment. These adjustments 
did not have a material impact on the financial statements since the date of acquisition.

The amount allocated to goodwill of $11.6 million represents the acquired assembled workforce. None of the goodwill is 
expected to be deductible for tax purposes. Factors that contributed to a purchase price resulting in the recognition of 
goodwill include Concorde’s strategic fit into our growth and diversification strategy, which is focused on offering a broader 
array of high-quality, in-demand workforce education solutions which both prepare students for a variety of careers in fast-
growing fields and help close the country's skills gap by leveraging key industry partnerships. 

The purchase price allocation requires subjective estimates that, if incorrectly estimated, could be material to our condensed 
consolidated financial statements including the amount of depreciation and amortization expense. The fair value of the 
property and equipment was estimated using the cost and market approaches as of the valuation date. The fair value of the 
leases were estimated using the income and market approaches to determine if there was any favorable or unfavorable terms 
in place. 

The intangible assets acquired, which primarily consist of the accreditations and regulatory approvals, trademarks and trade 
names, and curriculum, were valued using different valuation techniques depending upon the nature of the intangible asset 
acquired, all of which are considered level 3 as defined in Note 6. The accreditations and regulatory approvals were valued 
using the multi-period excess earnings method (“MPEEM”) under the income approach. The MPEEM is a variation of 
discounted cash-flow analysis. Rather than focusing on the whole entity, the MPEEM isolates the cash flows that can be 
associated with a single intangible asset and measures fair value by discounting them to present value. The trademarks and 
trade names were valued using the relief from royalty method. The value of the trade name encompasses all items necessary 
to generate revenue utilizing the trade name. The curriculum was valued using the cost approach. 

The table below presents the final summary of the intangible assets acquired and the useful lives of these assets:

Intangible Asset Useful life Amount
Accreditations and regulatory approvals Indefinite $ 3,500 
Trademarks and trade names 10 years  500 
Curriculum 5 years  1,400 
     Total $ 5,400 

See Note 8 and Note 9 and for additional details on goodwill and intangible assets. 
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Student receivables

When financial assets are acquired in connection with a business combination, we evaluate whether those acquired financial 
assets have experienced a more-than-insignificant deterioration in credit quality since origination. Financial assets acquired 
with evidence of such credit deterioration are referred to as purchased credit deteriorated (“PCD”) assets and reflect the 
acquirer’s assessment at the acquisition date. The student receivables acquired in the Concorde acquisition were reviewed to 
determine if any had experienced a more-than-insignificant deterioration in credit quality since origination. Student 
receivables of approximately $2.3 million met the established criteria to indicate a more-than insignificant deterioration in 
credit quality and were identified as PCD assets. Using our best estimate of projected losses over the term of the contracts, we 
calculated an allowance for credit losses on these PCD assets of approximately $1.0 million.

Pro forma financial information

The following unaudited pro forma financial information summarizes our results of operations as though the acquisition 
occurred on October 1, 2022:

Nine Months Ended
June 30, 2023

Revenue $ 473,131 
Net income  6,205 

The unaudited pro forma financial information includes adjustments to reflect the additional amortization that would have 
been charged assuming the fair value adjustments to intangible assets and the finance lease asset had been applied from 
October 1, 2022, with the related tax effects. The unaudited pro forma financial information also includes adjustments to 
reflect the additional interest expense on the new Credit Facility issued to fund the acquisition (see Note 12 for further details 
on the Credit Facility). Lastly, the unaudited pro forma financial information includes adjustments to reflect the reduction in 
depreciation expense assuming the fair value adjustments to property and equipment assets had been applied from October 1, 
2022.

This unaudited pro forma financial information is for informational purposes only. It does not reflect the integration of the 
business or any synergies or incremental costs that may result from the acquisition. As such, it is not indicative of the results 
of operations that would have been achieved had the acquisition been consummated on October 1, 2022. In addition, the 
unaudited pro forma financial information amounts are not indicative of future operating results.

Note 5 - Revenue from Contracts with Customers

Nature of Goods and Services

Revenues across the UTI and Concorde segments consist primarily of student tuition and fees derived from the programs we 
provide after reductions are made for discounts and scholarships that we sponsor and for refunds for students who withdraw 
from our programs prior to specified dates. We apply the five-step model outlined in Accounting Standards Codification 
(“ASC”) Topic 606, Revenue from Contracts with Customers. Tuition and fee revenue is recognized ratably over the term of 
the course or program offered. 

In addition to revenue from tuition and fees, UTI and Concorde derive supplemental revenues from sales of textbooks and 
program supplies and other revenues, which includes revenues from dealer technician training and staffing services to 
manufacturers. All of these revenues are recognized as the transfer of goods or services occurs. Deferred revenue represents 
the excess of tuition and fee payments received as compared to tuition and fees earned and is reflected as a current liability in 
our condensed consolidated balance sheets because it is expected to be earned within the next 12 months.

All of our revenues are generated within the United States. The impact of economic factors on the nature, amount, timing and 
uncertainty of revenue and cash flows is consistent across our various programs for both the UTI and Concorde segments. 
See Note 19 for disaggregated segment revenue information.
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The following table provides information about receivables and deferred revenue resulting from our enrollment agreements 
with students:

June 30, 2024 September 30, 2023
Receivables (1) $ 71,851 $ 59,863 
Deferred revenue  65,977  85,738 

(1)  Receivables includes tuition receivables, retail installment contract receivables and notes receivable, both current and 
long term. 

During the nine months ended June 30, 2024, the deferred revenue balance included decreases for revenues recognized 
during the period and increases related to new students who started their training programs during the period.

Note 6 - Fair Value Measurements

The accounting framework for determining fair value includes a hierarchy for ranking the quality and reliability of the 
information used to measure fair value, which enables the reader of the financial statements to assess the inputs used to 
develop those measurements. The fair value hierarchy consists of three tiers: 

Level 1: Defined as quoted market prices in active markets for identical assets or liabilities.
Level 2: Defined as inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for 

similar assets or liabilities, quoted prices in markets that are not active, model-based valuation techniques for 
which all significant assumptions are observable in the market or other inputs that are observable or can be 
corroborated by observable market data for substantially the full term of the assets or liabilities. 

Level 3: Defined as unobservable inputs that are not corroborated by market data. 

Any transfers of investments between levels occurs at the end of the reporting period. Assets measured or disclosed at fair 
value on a recurring basis consisted of the following:

  Fair Value Measurements Using

 June 30, 2024

Quoted Prices
in Active

Markets for
Identical Assets

(Level 1)

Significant
Other

Observable
Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3)

Money market funds(1) $ 37,070 $ 37,070 $ — $ — 
Notes receivable(2)  41,358  —  —  41,358 
Total assets at fair value on a recurring basis $ 78,428 $ 37,070 $ — $ 41,358 

Revolving credit facility and term loans(3)  132,746  —  132,746  — 
Total liabilities at fair value on a recurring basis $ 132,746 $ — $ 132,746 $ — 
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  Fair Value Measurements Using

 
September 30, 

2023

Quoted Prices
in Active

Markets for
Identical Assets

(Level 1)

Significant
Other

Observable
Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3)

Money market funds(1) $ 29,687 $ 29,687 $ — $ — 
Notes receivable(2)  36,663  —  —  36,663 
Total assets at fair value on a recurring basis $ 66,350 $ 29,687 $ — $ 36,663 

Revolving credit facility and term loans(3)  156,991  —  156,991  — 
Total liabilities at fair value on a recurring basis $ 156,991 $ — $ 156,991 $ — 

(1)   Money market funds and other highly liquid investments with maturity dates less than 90 days are reflected as “Cash and 
cash equivalents” in our condensed consolidated balance sheets as of June 30, 2024 and September 30, 2023.

(2)   Notes receivable relate to UTI’s proprietary loan program and are reflected as “Notes receivable, current portion” and 
“Notes receivable, less current portion” in our condensed consolidated balance sheets as of June 30, 2024 and 
September 30, 2023.

(3)   The Credit Facility and Term Loans bear interest at rates commensurate with market rates, and therefore, the respective 
carrying values approximate fair value (Level 2).

Note 7 - Property and Equipment, net

Property and equipment, net consisted of the following:

June 30, 2024 September 30, 2023
Land $ 25,601 $ 25,601 
Buildings and building improvements  164,490  160,920 
Leasehold improvements  90,102  87,525 
Training equipment  116,116  110,292 
Office and computer equipment  35,628  37,251 
Curriculum development  4,808  2,478 
Software developed for internal use  12,654  12,573 
Vehicles  1,432  1,406 
Right-of-use assets for finance leases  5,603  5,603 
Construction in progress  9,010  9,061 

 465,444  452,710 
Less:  Accumulated depreciation and amortization  (202,192)  (186,364) 

Total $ 263,252 $ 266,346 

Depreciation expense related to property and equipment was $7.2 million and $21.1 million for the three and nine months 
ended June 30, 2024, and $6.5 million and $18.2 million for the three and nine months ended June 30, 2023, respectively.
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Note 8 - Goodwill

Our goodwill balance of $28.5 million as of June 30, 2024 and September 30, 2023, respectively, represents the acquired 
assembled workforce and the excess of the cost of an acquired business over the estimated fair values of the assets acquired 
and liabilities assumed.

The goodwill balance by reportable segment as of June 30, 2024 and September 30, 2023 was:

UTI $ 16,859 
Concorde  11,600 

Total $ 28,459 

Goodwill is reviewed at least annually for impairment, which may result from the deterioration in the operating performance 
of the acquired businesses, adverse market conditions, adverse changes in applicable laws or regulations and a variety of 
other circumstances. Our goodwill is tested annually for impairment as of August 1 and more frequently if events or 
circumstances lead to a determination that it is more likely than not that the fair value of a reporting unit is less than its 
carrying amount. There were no indicators of goodwill impairment as of June 30, 2024.

Note 9 - Intangible Assets

The following table provides the gross carrying value, accumulated amortization, net book value and remaining useful life for 
those intangible assets that are subject to amortization as of June 30, 2024:

Gross 
Carrying 

Value
Accumulated 
Amortization

Net Book 
Value

Weighted Average 
Remaining Useful 

Life (Years)
Accreditations and regulatory approvals $ 16,300 $ — $ 16,300 Indefinite
Trademarks, trade names and other  1,942  (932)  1,010 4.78
Curriculum  1,800  (657)  1,143 3.24

Total $ 20,042 $ (1,589) $ 18,453 3.96

The following table provides the gross carrying value, accumulated amortization, net book value and remaining useful life for 
those intangible assets that are subject to amortization as of September 30, 2023:

Gross 
Carrying 

Value
Accumulated 
Amortization

Net Book 
Value

Weighted Average 
Remaining Useful 

Life (Years)
Accreditations and regulatory approvals $ 16,300 $ — $ 16,300 Indefinite
Trademarks, trade names and other  1,942  (680)  1,262 5.17
Curriculum  1,800  (387)  1,413 3.98

Total $ 20,042 $ (1,067) $ 18,975 4.54
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Amortization expense was $0.2 million and $0.5 million for the three and nine months ended June 30, 2024, and $0.2 million 
and $0.5 million for the three and nine months ended June 30, 2023, respectively. 

Future intangible asset amortization expense is expected to be as follows:

Fiscal Year
Remainder of 2024 $ 174 
2025  677 
2026  660 
2027  337 
2028  97 
Thereafter  208 

Total $ 2,153 

The remaining weighted average useful lives shown are calculated based on the net book value and remaining amortization 
period of each respective intangible asset. Amortization is computed using the straight-line method based on estimated useful 
lives of the related assets. Our indefinite-lived intangible assets are reviewed at least annually for impairment as of August 1, 
or more frequently if there are indicators of impairment. There were no indicators of impairment for our indefinite-lived 
intangible assets as of June 30, 2024.

Note 10 - Leases

As of June 30, 2024, we have facility leases at 29 of our 33 campuses and three non-campus locations under non-cancelable 
operating or finance leases, some of which contain escalation clauses and requirements to pay other fees associated with the 
leases. The facility leases have original lease terms ranging from 5 to 20 years and expire at various dates through 2036. In 
addition, the leases commonly include lease incentives in the form of rent abatements and tenant improvement allowances. 
We sublease certain portions of unused building space to third parties, which as of June 30, 2024, resulted in minimal 
income. All leases, other than those that may qualify for the short-term scope exception of 12 months or less, are recorded on 
our condensed consolidated balance sheets.

Some of the facility leases are subject to annual changes in the Consumer Price Index (“CPI”). While lease liabilities are not 
remeasured as a result of changes to the CPI, changes to the CPI are treated as variable lease payments and recognized in the 
period in which the obligation for those payments was incurred. Many of our lease agreements include options to extend the 
lease, which we do not include in our minimum lease terms unless they are reasonably certain to be exercised. There are no 
early termination penalties, residual value guarantees, restrictions or covenants imposed by our facility leases. The 
components of lease expense are included in “Educational services and facilities” and “Selling, general and administrative” 
on the condensed consolidated statement of operations, with the exception of interest on lease liabilities, which is included in 
“Interest expense.”
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The components of lease expense during the three and nine months ended June 30, 2024 and 2023 were as follows:

Three Months Ended June 30, Nine Months Ended June 30,
Lease Expense 2024 2023 2024 2023
Operating lease expense(1) $ 7,603 $ 7,765 $ 22,862 $ 21,742 
Finance lease expense:

Amortization of leased assets  227  227  681  552 
Interest on lease liabilities  77  88  238  210 

Variable lease expense  2,776  2,186  7,613  6,443 
Sublease income  (122)  (29)  (187)  (86) 

Total net lease expense $ 10,561 $ 10,237 $ 31,207 $ 28,861 

(1) Excludes the expense for short-term leases not accounted for under ASC 842, which was not significant for the three and 
nine months ended June 30, 2024 and 2023.

Supplemental balance sheet, cash flow and other information related to our leases was as follows (in thousands, except lease 
term and discount rate):

Assets:
Operating lease assets Right-of-use assets for operating leases $ 164,170 $ 176,657 
Finance lease assets Property and equipment, net(1)  4,164  4,846 

Total leased assets $ 168,334 $ 181,503 

Liabilities:
Current
   Operating lease liabilities Operating lease liability, current portion $ 22,275 $ 22,481 
   Finance lease liabilities Long-term debt, current portion(1)  911  844 
Non-current
   Operating lease liabilities Operating lease liability  153,267  165,026 
   Finance lease liabilities Long-term debt  4,076  4,757 

Total lease liabilities $ 180,529 $ 193,108 

Leases Classification June 30, 2024 September 30, 2023

(1)   The finance lease assets and liabilities as of June 30, 2024 and September 30, 2023 consisted of one facility lease. 
Finance lease assets are recorded net of accumulated amortization of $1.4 million and $0.8 million as of June 30, 2024 
and September 30, 2023, respectively.

Lease Term and Discount Rate June 30, 2024 September 30, 2023
Weighted-average remaining lease term (in years):
   Operating leases 7.24 7.91
   Finance lease 4.58 5.33

Weighted average discount rate:
   Operating leases  4.87 %  4.76 %
   Finance lease  6.02 %  6.02 %
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Nine Months Ended June 30,
Supplemental Disclosure of Cash Flow and Other Information 2024 2023
Cash paid for amounts included in the measurement of lease liabilities:

Operating cash flows from operating leases $ 15,946 $ 16,094 
Financing cash flows from finance leases  625  499 

Non-cash activity related to lease liabilities: 
   Lease assets obtained in exchange for new operating lease liabilities (1) $ 3,981 $ 4,857 

(1)   During the nine months ended June 30, 2024, Concorde renewed the campus lease for the San Antonio, Texas campus.

Maturities of lease liabilities were as follows:
As of June 30, 2024

Years ending September 30, Operating Leases Finance Lease
Remainder of 2024 $ 6,462 $ 292 
2025  30,168  1,190 
2026  30,525  1,226 
2027  28,882  1,263 
2028  26,747  1,301 
2029 and thereafter  85,892  439 

Total lease payments  208,676  5,711 
Less: interest  (33,134)  (724) 

Present value of lease liabilities  175,542  4,987 
Less: current lease liabilities  (22,275)  (911) 

Long-term lease liabilities $ 153,267 $ 4,076 

Note 11 - Accounts Payable and Accrued Expenses

Accounts payable and accrued expenses consisted of the following:
June 30, 2024 September 30, 2023

Accounts payable $ 18,832 $ 14,438 
Accrued compensation and benefits  38,614  36,332 
Accrued tool sets  5,060  4,096 
Other accrued expenses  17,340  15,075 

Total accounts payable and accrued expenses $ 79,846 $ 69,941 
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Note 12 - Debt
June 30, 2024 September 30, 2023

Interest 
Rate

Maturity 
Date

Carrying Value of 
Debt(6)

Carrying Value of 
Debt(6)

Revolving Credit Facility(1)  7.51 % Nov 2025 $ 67,000 $ 90,000 
Avondale Term Loan(2)  7.38 % May 2028  28,611  29,251 
Lisle Term Loan(3)  7.33 % Apr 2029  37,135  37,740 
Finance lease(4)  6.02 % Various  4,987  5,601 

Total debt  137,733  162,592 
Debt issuance costs presented with debt (5)  (406)  (475) 

Total debt, net  137,327  162,117 
Less: current portion of long-term debt  (2,656)  (2,517) 
Long-term debt $ 134,671 $ 159,600 

(1)  Interest on the Revolving Credit Facility (as defined below) accrues at a rate equal to one-month Term SOFR plus a 
margin of 2.0% and a lender specific spread of 0.10-0.15% or a Prime Rate as set by the lender. 

(2) Interest on the Avondale Term Loan (as defined below) accrues at a rate equal to one-month Term SOFR plus 2.0% and 
a tranche adjustment of 0.046%. 

(3) Interest on the Lisle Term Loan (as defined below) accrues at a rate equal to one-month Term SOFR plus 2.0%.
(4) The finance lease is related to a facility lease with an annual interest rate of 6.02% that matures in 2029. See Note 10 for 

additional details on our finance lease.
(5) The unamortized debt issuance costs as of June 30, 2024 relate to the Avondale Term Loan and the Lisle Term Loan.
(6) The Credit Facility, Term Loans and finance leases bear interest at rates commensurate with market rates, and therefore, 

the respective carrying values approximate fair value (Level 2).

Revolving Credit Facility

On November 18, 2022, we entered into a $100.0 million senior secured revolving credit facility with Fifth Third Bank, a 
national banking association (the “Credit Facility” or “Revolving Credit Facility”), which includes a $20.0 million sub 
facility that is available for letters of credit. The Credit Facility has a term of three years, unless earlier terminated pursuant to 
the terms and conditions set forth in the credit agreement. 

This agreement provides that borrowings under the Credit Facility will amortize on an interest-only basis during its term with 
principal able to be borrowed, re-paid and re-borrowed throughout the term of the Credit Facility and with the outstanding 
principal due and payable at maturity. In executing the Credit Facility, we incurred $0.5 million in debt issuance costs which 
are included in “Other assets” on the condensed consolidated balance sheets as of June 30, 2024. On November 28, 2022, we 
drew $90.0 million from the Credit Facility in support of the closing of the Concorde acquisition at an interest rate of 6.54%. 
In December 2022, a $1.8 million letter of credit was issued on the Credit Facility, which expired in March 2024. 

During the nine months ended June 30, 2024, we made payments on the Credit Facility of $59.0 million and we received 
proceeds of $36.0 million at a fixed base interest rate of 8.5%. The remaining availability under the Credit Facility as of 
June 30, 2024 was $33.0 million. 

In July 2024, we used cash on hand to pay $16.0 million on the Credit Facility, which increased the availability under the 
Credit Facility to $49.0 million. It is likely that we will borrow from the Credit Facility in future periods based on future 
working capital or other needs. 

Avondale Term Loan

In connection with the Avondale, Arizona building purchase in December 2020, we entered into a credit agreement with Fifth 
Third Bank, national banking association (the “Avondale Lender”) on May 12, 2021 in the maximum principal amount of 

Table of Contents

UNIVERSAL TECHNICAL INSTITUTE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(In thousands, except per share amounts)
(Unaudited)

19



$31.2 million with a maturity of seven years (the “Avondale Term Loan”). Originally, the Avondale Term Loan bore interest 
at the rate of LIBOR plus 2.0%. On April 3, 2023, we executed an amendment for our Avondale Term Loan to convert the 
stated rate from LIBOR to SOFR. The Avondale Term Loan bears interest at the rate of Term SOFR plus 2.0% and a tranche 
rate adjustment of 0.046%.

Principal and interest payments are due monthly. The Avondale Term Loan is secured by a first priority lien on our 
Avondale, Arizona property, including all land and improvements. Additionally, we entered into an interest rate swap 
agreement with the Avondale Lender. See Note 13 for further discussion on the interest rate swap.

Lisle Term Loan

On April 14, 2022, our consolidated subsidiary, 2611 Corporate West Drive Venture LLC (the “Borrower”), entered into a 
new Loan Agreement (“Lisle Loan Agreement”) with Valley National Bank (the “Lisle Lender”), to fund the acquisition and 
retire the prior loan agreement with Western Alliance bank, via a term loan in the original principal amount of $38.0 million 
with a maturity of seven years (the “Lisle Term Loan” and together with the Avondale Term Loan, the “Term Loans”). The 
Lisle Term Loan bears interest at a rate of one-month Term SOFR plus 2.0%. The Lisle Term Loan is secured by a mortgage 
on the Lisle, Illinois campus and is guaranteed by the Company. In connection with the Lisle Term Loan, we entered into an 
interest rate swap agreement. See Note 13 for further discussion on the interest rate swap.

Debt Covenants for our Credit Facility and Term Loans

We are subject to certain customary affirmative and negative covenants in connection with our Credit Facility and Term 
Loans, including, without limitation, certain reporting obligations, certain limitations on restricted payments, limitations on 
liens, encumbrances and indebtedness and a debt service coverage ratio covenant. Events of default under the Credit Facility, 
Avondale Term Loan and the Lisle Term Loan include, among others, the failure to make payments when due, breach of 
covenants, and breach of representations or warranties. For further discussion of our debt covenants, see Note 14 on “Debt” 
included in our 2023 Annual Report on Form 10-K. As of June 30, 2024, we were in compliance with all Credit Facility and 
term loan debt covenants.

Debt Maturities

Scheduled principal payments due on our debt for the remainder of 2024 and for each fiscal year through the period ended 
September 30, 2028, and thereafter were as follows at June 30, 2024:

Maturity
Revolving Credit 

Facility & Term Loans Finance Lease Total
Remainder of 2024 $ 427 $ 218 $ 645 
2025  1,763  934  2,697 
2026  68,837  1,029  69,866 
2027  1,909  1,131  3,040 
2028  26,610  1,239  27,849 
Thereafter  33,200  436  33,636 

Subtotal  132,746  4,987  137,733 
Debt issuance costs presented with debt  (406)  —  (406) 

Total $ 132,340 $ 4,987 $ 137,327 
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Note 13 - Derivative Financial Instruments

In the normal course of business, our operations are exposed to market risks, including the effect of changes in interest rates. 
We may enter into derivative financial instruments to offset these underlying market risks. 

On March 31, 2023, we entered into a new interest rate swap agreement, effective April 3, 2023, with the Avondale Lender 
that effectively fixes the interest rate we pay on 50% of the principal amount of the Avondale Term Loan at 1.45% for the 
entire loan term (the “Avondale Swap”). The Avondale Swap was designated as an effective cash flow hedge for accounting 
and tax purposes. 

On April 14, 2022, in connection with the Lisle Term Loan, we entered into an interest rate swap agreement with the Lisle 
Lender that effectively fixes the interest rate on 50% of the principal amount of the Lisle Term Loan at 4.69% for the entire 
loan term, or seven years (the “Lisle Swap”). The Lisle Swap was designated as an effective cash flow hedge for accounting 
and tax purposes.

Changes in the fair value of derivatives that are designated and qualify as cash flow hedges are recorded in “Accumulated 
other comprehensive income” on the condensed consolidated balance sheets. For cash flow hedges, we report the effective 
portion of the gain or loss as a component of “Accumulated other comprehensive income” and reclassify it to “Interest 
expense” in the condensed consolidated statements of operations over the corresponding period of the underlying hedged 
item. The ineffective portion of the change in fair value of a derivative financial instrument is recognized in “Interest 
expense” at the time the ineffectiveness occurs. To the extent the hedged forecasted interest payments on debt related to our 
interest rate swap is paid off, the remaining balance in “Accumulated other comprehensive income” is recognized in “Interest 
expense” in the condensed consolidated statements of operations. Of the net amount of the existing gains that are reported in 
“Accumulated other comprehensive income” as of June 30, 2024, we estimate that $0.9 million will be reclassified to 
“Interest expense” within the next twelve months. As of June 30, 2024, the notional amount of the Avondale Swap and Lisle 
Swap was approximately $14.3 million and $18.6 million, respectively.

Fair Value of Derivative Instruments

The following table presents the fair value of our Avondale Swap and Lisle Swap (Level 2) which are designated as cash 
flow hedges and the related classification on the condensed consolidated balance sheets as of June 30, 2024 and 
September 30, 2023:

Interest Rate Swaps June 30, 2024 September 30, 2023
Other current assets $ 827 $ 957 
Other assets  1,487  2,075 
   Total fair value of assets designated as hedging instruments $ 2,314 $ 3,032 
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Effect of Cash Flow Hedge Accounting on the Consolidated Statements of Operations and Accumulated Other 
Comprehensive Income

The table below presents the effect of cash flow hedge accounting for our Avondale Swap and Lisle Swap on the condensed 
consolidated statement of operations and “Accumulated other comprehensive income” for the three and nine months ended 
June 30, 2024 and 2023:

Amount of Gain (Loss) Recognized in 
Other Comprehensive Income (Loss) on 

Derivative, net of taxes

Amount of Gain (Loss) Reclassified from 
Accumulated Other Comprehensive 

Income (Loss) into Income
Three Months Ended June 30, 2024

Avondale Swap and Lisle Swap $ 259 $ 264 

Nine Months Ended June 30, 2024
Avondale Swap and Lisle Swap $ 263 $ 802 

Three Months Ended June 30, 2023
Avondale Swap and Lisle Swap $ (926) $ (242) 

Nine Months Ended June 30, 2023
Avondale Swap and Lisle Swap $ (368) $ (569) 

Note 14 - Income Taxes

Our income tax expense for the three months ended June 30, 2024 was $1.8 million, or 26.2% of pre-tax income, compared to 
an income tax benefit of $0.1 million, or 11.2% of pre-tax loss, for the three months ended June 30, 2023. For the nine 
months ended June 30, 2024, our income tax expense was $7.7 million, or 24.9% of pre-tax income, compared to an income 
tax expense of $3.2 million, or 36.5% of pre-tax income, for the nine months ended June 30, 2023. The effective income tax 
rate for the three and nine months ended June 30, 2024 differed from the federal statutory rate of 21% primarily due to non-
deductible executive compensation, federal research and development tax credits and state and local income and franchise 
taxes. The effective income tax rate for the three and nine months ended June 30, 2023 differed from the federal statutory rate 
of 21% primarily due to non-deductible executive compensation, transaction costs and state and local income and franchise 
taxes.

As of each reporting date, management considers new evidence, both positive and negative, that could affect its view of the 
future realization of deferred tax assets. As of June 30, 2024, we continued to maintain a valuation allowance related to 
certain federal and state attributes, which are not expected to be utilized prior to expiration.

Note 15 - Restructuring Costs

On December 5, 2023, UTI announced plans to consolidate the two Houston, Texas campus locations to align the curriculum, 
student facing systems, and support services to better serve students seeking careers in in-demand fields. As part of the 
transition, the MIAT Houston campus, acquired in November 2021, began a phased teach-out in May 2024, and such campus 
began operating under the UTI brand. Both facilities will remain in use post-consolidation. 

The total costs of the restructuring plan are estimated to be approximately $2.2 million and relate to the UTI segment. 
Approximately $53 thousand of expenses, primarily related to tools, were incurred during the three months ended June 30, 
2024, and approximately $141 thousand of expenses, primarily related to employee termination costs and tools, were incurred 
during the nine months ended June 30, 2024. Of the $141 thousand recorded during the nine months ended June 30, 2024, 
approximately $87 thousand was reported in “Educational services and facilities” while approximately $57 thousand was 
reported in “Selling, general and administrative” on the condensed consolidated statements of operations. Additional 
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estimated costs of $0.2 million are expected to be recorded during the remainder of fiscal 2024 as incurred, and $1.9 million 
in additional estimated costs are expected to be recorded during fiscal 2025 and beyond as incurred.    

Note 16 - Commitments and Contingencies 

Legal

In the ordinary conduct of our business, we are periodically subject to lawsuits, demands in arbitration, investigations, 
regulatory proceedings or other claims, including, but not limited to, claims involving current or former students, routine 
employment matters, business disputes and regulatory demands. When we are aware of a claim or potential claim, we assess 
the likelihood of any loss or exposure. If it is probable that a loss will result and the amount of the loss can be reasonably 
estimated, we accrue a liability for the loss. When a loss is not both probable and estimable, we do not accrue a liability.
Where a loss is not probable but is reasonably possible, including if a loss in excess of an accrued liability is reasonably 
possible, we determine whether it is possible to provide an estimate of the amount of the loss or range of possible losses for 
the claims. We are not currently a party to any material legal proceedings, but note that legal proceedings could, generally, 
have a material adverse effect on our business, cash flows, results of operations or financial condition. 

Note 17 - Shareholders’ Equity

Common Stock

Holders of our common stock are entitled to receive dividends when and as declared by our Board of Directors and have the 
right to one vote per share on all matters requiring shareholder approval. On June 9, 2016, our Board of Directors voted to 
eliminate the quarterly cash dividend on our common stock. 

Preferred Stock 

As of June 30, 2024, no shares of the Series A Convertible Preferred Stock with a $0.0001 par value each (“Series A 
Preferred Stock”) remain outstanding and all rights of the holders to receive future dividends have been terminated. 

Under the terms of the Certificate of Designations for the Series A Preferred Stock (the “CoD”), we had the right to convert 
the outstanding shares of Series A Preferred Stock to common stock when our common stock achieved a stated volume 
weighted average price per share for a period of 20 consecutive trading days. On December 18, 2023, upon satisfying the 
stock price condition, we entered into a preferred stock repurchase agreement with Coliseum Capital Partners, L.P. and 
Blackwell Partners LLC – Series A (collectively the “Selling Stockholders”), pursuant to which we repurchased, directly 
from the Selling Stockholders, 33,300 shares of Series A Preferred Stock for an aggregate purchase price of $11.3 million. 
Additionally, we incurred approximately $0.3 million in fees related to excise taxes and other professional services related to 
the repurchase, which are recorded in equity. Following the repurchase of those shares of Series A Preferred Stock, and in 
accordance with the terms of the CoD, we issued a notice of conversion causing all remaining outstanding shares of Series A 
Preferred Stock to be converted into Common Stock.  In connection with the conversion, each share of Series A Preferred 
Stock was cancelled and converted into the right to receive 30.03003 shares of our Common Stock, no par value per share, 
and we made a final dividend payment of $1.1 million to the Series A Preferred Stock holders of record as of December 18, 
2023. As a result of the conversion, the aggregate 642,585 remaining shares of Series A Preferred Stock outstanding were 
converted into 19,296,843 shares of Common Stock. No shares of the Series A Preferred Stock remain outstanding and all 
rights of the holders to receive future dividends have been terminated as of the December 18, 2023 conversion date.  
Following the repurchase and subsequent conversion, the Selling Stockholders held less than 25% of our outstanding shares 
of common stock (a threshold above which we would have been required to seek regulatory approval for the conversion).

As of September 30, 2023, 675,885 shares of Series A Preferred Stock were issued and outstanding, respectively. The 
liquidation preference associated with the Series A Preferred Stock was $100 per share at September 30, 2023.

Share Repurchase Program

On December 10, 2020, our Board of Directors authorized a share repurchase plan that would allow for the repurchase of up 
to $35.0 million of our common stock in the open market or through privately negotiated transactions. This share repurchase 
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plan replaced the previously authorized plan from fiscal 2012. We have not repurchased any shares under the $35.0 million 
share repurchase program, including during the nine months ended June 30, 2024 or 2023.

Note 18 - Earnings per Share

We calculate basic earnings per common share (“EPS”) pursuant to the two-class method as a result of the issuance of the 
Series A Preferred Stock on June 24, 2016. The two-class method is an earnings allocation formula that determines EPS for 
common stock and participating securities according to dividend and participation rights in undistributed earnings. Under this 
method, all earnings, distributed and undistributed, are allocated to common shares and participating securities based on their 
respective rights to receive dividends. 

Diluted EPS is calculated using the more dilutive of the two-class method or as-converted method. The two-class method 
uses net income available to common shareholders and assumes conversion of all potential shares other than the participating 
securities. The as-converted method uses net income and assumes conversion of all potential shares including the 
participating securities. Dilutive potential common shares include outstanding stock options, unvested restricted share units 
and convertible preferred stock. As noted above in Note 17, no shares of the Series A Preferred Stock remain outstanding and 
all rights of the holders to receive future dividends have been terminated as of the December 18, 2023 conversion date. 

The following table summarizes the computation of basic and diluted EPS under the two-class or as-converted method, as 
well as the anti-dilutive shares excluded:

Basic earnings per common share: 
Net income (loss) $ 4,985 $ (509) $ 23,161 $ 5,619 
Less: Preferred stock dividend declared  —  (1,263)  (1,097)  (3,791) 

Net income (loss) available for distribution  4,985  (1,772)  22,064  1,828 
Income allocated to participating securities  —  —  (2,855)  (684) 

Net income (loss) available to common 
shareholders $ 4,985 $ (1,772) $ 19,209 $ 1,144 

Weighted average basic shares outstanding  53,805  34,067  47,956  33,956 

Basic income (loss) per common share $ 0.09 $ (0.05) $ 0.40 $ 0.03 

Three Months Ended Nine Months Ended
June 30, June 30,

 2024 2023 2024 2023
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Diluted earnings per common share: 
Method used: Two-class Two-class Two-class Two-class
Net income (loss) available to common 
shareholders $ 4,985 $ (1,772) $ 19,209 $ 1,144 

Weighted average basic shares outstanding  53,805  34,067  47,956  33,956 
Dilutive effect related to employee stock plans  1,146  —  1,085  446 

Weighted average diluted shares outstanding  54,951  34,067  49,041  34,402 

Diluted income (loss) per common share $ 0.09 $ (0.05) $ 0.39 $ 0.03 

Anti-dilutive shares excluded:
Outstanding stock-based grants  3  522  2  562 
Convertible preferred stock  —  20,297  —  20,297 
   Total anti-dilutive shares excluded  3  20,819  2  20,859 

Three Months Ended Nine Months Ended
June 30, June 30,

 2024 2023 2024 2023

Note 19 - Segment Information

We operate our business in two reportable segments: (i) the UTI segment; and (ii) the Concorde segment. These segments are 
organized by key market segments to enhance operational alignment within each segment to more effectively execute our 
strategic plan. Each reportable segment represents a group of post-secondary education providers that offer a variety of 
degree and non-degree academic programs. “Corporate” includes corporate related expenses that are not allocated to the UTI 
or Concorde reportable segments and is included to reconcile segment results to the condensed consolidated financial 
statements.

As previously discussed in Note 2, the segment disclosures for the three and nine months ended June 30, 2023 have been 
recast from the prior year presentation for comparability to the current year presentation. 

Summary information by reportable segment is as follows:

Three Months Ended June 30, 2024
Revenues $ 117,134 $ 60,324 $ — $ 177,458 
Income (loss) from operations  14,136  3,716  (10,406)  7,446 
Depreciation and amortization  5,743  1,367  266  7,376 
Net income (loss)  12,673  3,778  (11,466)  4,985 

Three Months Ended June 30, 2023
Revenues $ 100,852 $ 52,434 $ — $ 153,286 
Income (loss) from operations  5,092  1,941  (6,370)  663 
Depreciation and amortization  5,121  1,531  3  6,655 
Net income (loss)  3,751  2,028  (6,288)  (509) 

UTI Concorde Corporate Consolidated
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Nine Months Ended June 30, 2024
Revenues $ 355,831 $ 180,498 $ — $ 536,329 
Income (loss) from operations  47,309  14,091  (28,531)  32,869 
Depreciation and amortization  16,921  3,738  903  21,562 
Net income (loss)  42,886  14,271  (33,996)  23,161 

Nine Months Ended June 30, 2023
Revenues $ 313,985 $ 123,125 $ — $ 437,110 
Income (loss) from operations  28,275  7,404  (24,619)  11,060 
Depreciation and amortization  14,990  3,637  22  18,649 
Net income (loss)  25,277  7,531  (27,189)  5,619 

As of June 30, 2024
Total assets $ 448,321 $ 132,009 $ 125,711 $ 706,041 

As of September 30, 2023
Total assets $ 442,507 $ 130,813 $ 167,365 $ 740,685 

UTI Concorde Corporate Consolidated

Note 20 - Government Regulation and Financial Aid

As discussed at length in our 2023 Annual Report on Form 10-K, our institutions participate in a range of government-
sponsored student assistance programs. The most significant of these is the federal student aid programs administered by the 
U.S. Department of Education (“ED”) pursuant to Title IV of the HEA, commonly referred to as the Title IV Programs. 
Generally, to participate in the Title IV Programs, an institution must be licensed or otherwise legally authorized to operate in 
the state where it is physically located, be accredited by an accreditor recognized by ED, be certified as an eligible institution 
by ED, offer at least one eligible program of education, and comply with other statutory and regulatory requirements. 

Each of our institutions holds the state or other authorizations required to operate and offer postsecondary education 
programs, and to recruit in the states in which it engages in recruiting activities.  In addition, our institutions are accredited by 
ED-recognized accreditors: all of the UTI institutions and 14 of the Concorde institutions are accredited by the Accrediting 
Commission of Career Schools and Colleges, while the remaining two Concorde institutions are accredited by the Council on 
Occupational Education. ED will certify an institution to participate in the Title IV programs only after the institution has 
demonstrated compliance with the Higher Education Act and ED’s extensive regulations regarding institutional eligibility. 
An institution must also demonstrate its compliance to ED on an ongoing basis. As of June 30, 2024, management believes 
the Company and its institutions are in compliance with the applicable regulations in all material respects. See “Part I, Item 1. 
Regulatory Environment” and “Part I, Item 1. State and Accreditor Approvals” in our 2023 Annual Report on Form 10-K for 
a detailed discussion of the regulatory environment in which the Company operates.

Because the Company operates in a highly regulated industry, it, like other industry participants, may be subject from time to 
time to investigations, claims of non-compliance, or lawsuits by governmental agencies or third parties, which allege 
statutory violations, regulatory infractions, or common law causes of action. There can be no assurance that regulatory 
agencies or third parties will not undertake investigations or make claims against the Company, or that such claims, if made, 
will not have a material adverse effect on the Company’s business, results of operations or financial condition.
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Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF 
OPERATIONS 

The following discussion and analysis should be read in conjunction with the condensed consolidated financial statements 
and related notes included in this Quarterly Report on Form 10-Q and those in our 2023 Annual Report on Form 10-K. This 
discussion contains forward-looking statements that involve risks and uncertainties. Our actual results may differ materially 
from those anticipated in such forward-looking statements as a result of certain factors, including but not limited to those 
described under “Risk Factors” in our 2023 Annual Report on Form 10-K and included in Part II, Item 1A of this Quarterly 
Report on Form 10-Q. See also “Cautionary Note Regarding Forward-Looking Statements” on page ii of this Quarterly 
Report on Form 10-Q.

Company Overview

Universal Technical Institute, Inc., which together with its subsidiaries is referred to as the “Company,” “we,” “us” or “our,” 
was founded in 1965 and is a leading workforce solutions provider of transportation, skilled trades and healthcare education 
programs, whose mission is to serve students, partners, and communities by providing quality education and support services 
for in-demand careers across a number of highly-skilled fields. We offer the majority of our programs in a blended learning 
model that combines instructor-facilitated online teaching and demonstrations with hands-on labs.

Universal Technical Institute (“UTI”): UTI operates 16 campuses located in nine states and offers a wide range of degree 
and non-degree transportation and skilled trades technical training programs under brands such as Universal Technical 
Institute, Motorcycle Mechanics Institute, Marine Mechanics Institute, NASCAR Technical Institute, and MIAT College of 
Technology (“MIAT”). UTI also offers manufacturer specific advanced training programs, which include student-paid 
electives, at our campuses and manufacturer or dealer sponsored training at certain campuses and dedicated training centers. 
Lastly, UTI provides dealer technician training or instructor staffing services to manufacturers. UTI works closely with 
multiple original equipment manufacturers and industry brand partners to understand their needs for qualified service 
professionals. 

Concorde Career Colleges (“Concorde”):  Concorde operates across 17 campuses in eight states, offering degree, non-
degree, and continuing education programs in the allied health, dental, nursing, patient care and diagnostic fields. The 
Company has designated campuses that offer degree granting programs as “Concorde Career College” where allowed by state 
regulation. The remaining campuses are designated as “Concorde Career Institute.” Concorde believes in preparing students 
for their health care careers with practical, hands-on experiences including opportunities to learn while providing care to real 
patients. Prior to graduation, students will complete a number of hours in a clinical setting or externship, depending upon 
their program of study. 

“Corporate” includes corporate related expenses that are not allocated to the UTI or Concorde reportable segments. See Note 
19 of the notes to the condensed consolidated financial statements herein for additional details on our segments.     

All of our campuses are accredited and are eligible for federal student financial assistance funds under the Higher Education 
Act of 1965, as amended, commonly referred to as Title IV Programs, which are administered by the U.S. Department of 
Education. Our programs are also eligible for financial aid from federal sources other than Title IV Programs, such as the 
programs administered by the U.S. Department of Veterans Affairs and under the Workforce Innovation and Opportunity 
Act.

We believe that our industry-focused educational model and national presence has enabled us to develop valuable industry 
relationships, which provide us with significant competitive advantages and supports our market leadership, along with 
enabling us to provide highly specialized education to our students, resulting in enhanced employment opportunities and the 
potential for higher wages for our graduates. 
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Overview of the Three and Nine Months Ended June 30, 2024

Student Metrics
Three Months 

Ended
Nine Months 

Ended
June 30, % June 30, %

2024 2023 Change 2024 2023(1) Change
UTI
Total new student starts  2,916  3,333  (12.5) %  8,070  7,681  5.1 %
Average undergraduate full-time active students  13,041  11,544  13.0 %  13,724  12,524  9.6 %
End of period undergraduate full-time active students  12,686 11,908  6.5 %  12,686 11,908  6.5 %
Concorde
Total new student starts  2,651  1,967  34.8 %  7,323  4,540  61.3 %
Average undergraduate full-time active students  8,038  7,050  14.0 %  8,263  7,536  9.6 %
End of period undergraduate full-time active students  7,442  6,581  13.1 %  7,442  6,581  13.1 %
Consolidated
Total new student starts  5,567 5,300  5.0 %  15,393 12,221  26.0 %
Average undergraduate full-time active students  21,079 18,594  13.4 %  21,987 20,060  9.6 %
End of period undergraduate full-time active students  20,128 18,489  8.9 %  20,128 18,489  8.9 %

(1) New student starts and average student data for Concorde presented in the nine months ended June 30, 2023 column 
represents the period of UTI’s ownership, or December 1, 2022 through June 30, 2023. 

For the three months ended June 30, 2024, UTI average undergraduate full-time active students increased by 13.0% versus 
the prior year period, while timing shifts from June to July resulted in a 12.5% decrease in new student starts. Concorde 
average undergraduate full-time active students increased by 14.0% versus the prior year period, while timing shifts of 
clinical start opportunities from the fourth quarter to the third quarter resulted in an increase in new student starts of 34.8%.

For the nine months ended June 30, 2024, the increase in UTI new student starts, average undergraduate full-time active 
students and end of period students was primarily due to the successful rollout of 14 new programs across nine campuses 
during the fourth quarter of fiscal 2023 and into fiscal 2024, and increased student demand at a majority of the remaining UTI 
campuses. Concorde rolled out seven new programs at three campuses during the same time period, and also rolled out new 
cash pay “short courses” at a number of campuses. These program rollouts, along with high demand for its existing programs 
resulted in increases in new student starts, average undergraduate full-time active students and end of period students 
compared to the prior year. 

Our ability to start new students can be influenced by various factors including: impacts of the state of the general macro-
economic environment and its impact on price sensitivity and the ability and willingness of students and their families to 
incur debt to fund their education; unemployment rates; competition; adverse media coverage, legislative, or regulatory 
actions and investigations by attorneys general and various agencies related to allegations of wrongdoing on the part of other 
companies within the education and training services industry, which can cast the aggregate “for-profit” education industry in 
a negative light; and pandemics and or other national, state or local emergencies as declared by various government 
authorities.

Operations 

Revenues for the three months ended June 30, 2024 were $177.5 million, an increase of $24.2 million, or 15.8%, from the 
comparable period in the prior year. UTI revenues increased by approximately $16.3 million, or 16.1%, and Concorde 
revenues increased by approximately $7.9 million, or 15.0%. Both segment increases were primarily driven by the higher 
average undergraduate full-time active students as previously noted.

Revenues for the nine months ended June 30, 2024 were $536.3 million, an increase of $99.2 million, or 22.7%, from the 
comparable period in the prior year. UTI revenues increased by approximately $41.8 million, or 13.3%, driven primarily by 
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the higher average undergraduate full-time active students compared to the prior year. Concorde revenues increased by 
approximately $57.4 million, or 46.6%, primarily due to the inclusion of two extra months of revenue compared to the prior 
year period, along with higher average undergraduate full-time active students.

Total income from operations was $7.4 million and $32.9 million during the three and nine months ended June 30, 2024, 
respectively, compared to $0.7 million and $11.1 million for the three and nine months ended June 30, 2023, respectively. 
The increase for the three-month period was primarily driven by the increased revenues from the larger student population. 
The increase for the nine-month period was due to the inclusion of two additional months of revenue for Concorde as 
compared to the prior year period. Additionally, productivity improvements and proactive cost actions have been a key part 
of our operating model for the past several years, and we continue to identify and execute on optimization opportunities 
throughout our operations in both segments. 

Business Strategy

Our business strategy has three key tenets: (i) to grow the business by more deeply penetrating existing target markets and 
adding new markets; (ii) to diversify the business by adding new locations, programs, and offerings that maximize the 
lifetime value of our students; and (iii) to continually optimize the business by constantly enhancing operational efficiency.  

During the nine months ended June 30, 2024, we executed the following as part of our business strategy:

• Concorde announced the launch of additional program offerings in dental hygiene in Jacksonville, Florida, Miramar, 
Florida, and Portland, Oregon and sonography in Orlando, Florida and San Bernardino, California. 

• UTI announced additional program expansions of Heating Ventilation Air Conditioning and Refrigeration in 
Avondale, Arizona, Bloomfield, New Jersey, Long Beach, California and Sacramento, California. These programs 
have begun launching in the third quarter of 2024 and will continue through early fiscal 2025. 

• UTI announced plans to consolidate our two Houston, Texas campuses to align the curriculum, student facing 
systems, and support services to better serve students seeking careers in in-demand fields.  As part of the transition, 
the MIAT Houston campus, acquired in November 2021, began operating under the UTI brand and implement a 
phased teach-out agreement starting in May 2024.  Both facilities will remain in use post-consolidation. See Note 15 
of the notes to our condensed consolidated financial statements herein for further details on the restructuring. 

• UTI obtained Federal Aviation Administration approval for the Airframe and Powerplant Technician program at the 
Miramar, Florida campus and started the first cohort of students during the first quarter of 2024, which completed 
the rollout of the 14 new programs announced in fiscal 2023.  

• UTI announced new partnerships with United Service Organization, Hawaiian Airlines, iRacing, Crown Equipment 
and several other companies for early employment programs. These partnerships will provide additional career 
transition and placement opportunities for UTI students. 

In addition, we continue to pursue other opportunities that align with our business strategy. 

Regulatory Environment

See Note 20 of the notes to our condensed consolidated financial statements herein for a discussion of our regulatory 
environment.
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Results of Operations: Three Months Ended June 30, 2024 Compared to Three Months Ended June 30, 2023 

The following table sets forth selected statements of operations data as a percentage of revenues for each of the periods 
indicated. 
 Three Months Ended June 30,
 2024 2023
Revenues  100.0 %  100.0 %
Operating expenses:

Educational services and facilities  53.7 %  57.7 %
Selling, general and administrative  42.1 %  41.9 %

Total operating expenses  95.8 %  99.6 %
Income from operations  4.2 %  0.4 %

Interest income  0.8 %  1.1 %
Interest expense  (1.2) %  (1.9) %
Other income (expense), net  — %  0.1 %

Total other expense, net  (0.4) %  (0.7) %
Income before income taxes  3.8 %  (0.4) %
Income tax (expense) benefit  (1.0) %  — %
Net income (loss)  2.8 %  (0.3) %
Preferred stock dividends  — %  (0.8) %
Income (loss) available for distribution  2.8 %  (1.2) %
Income allocated to participating securities  — %  — %
Net income (loss) available to common shareholders  2.8 %  (1.2) %

Revenues

The following table presents revenue by segment (in thousands): 

Three Months Ended June 30, 2024 Three months ended June 30, 2023
UTI Concorde Consolidated UTI Concorde Consolidated

Revenue $ 117,134 $ 60,324 $ 177,458 $ 100,852 $ 52,434 $ 153,286 
Year over Year % Change  16.1 %  15.0 %  15.8 %

Revenues for the three months ended June 30, 2024 were $177.5 million, an increase of $24.2 million, or 15.8%, as compared 
to revenues of $153.3 million for the three months ended June 30, 2023. 

UTI

Revenues for UTI for the three months ended June 30, 2024 were $117.1 million compared to $100.9 million in the prior 
period. Revenue increased primarily due to a 13.0% increase in average undergraduate full-time active students during the 
quarter.

Concorde

Revenues for Concorde for the three months ended June 30, 2024 were $60.3 million compared to $52.4 million in the prior 
period. Revenues increased primarily due to a 14.0% increase in average undergraduate full-time active students during the 
quarter.
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Educational services and facilities expenses

Educational services and facilities expenses were $95.3 million for the three months ended June 30, 2024, as compared to 
$88.4 million for the three months ended June 30, 2023. This increase was primarily due to the increased student volumes 
during the period and costs associated with execution of our business strategies. 

The following tables set forth the significant components of our educational services and facilities expenses by segment (in 
thousands):

 Three Months Ended June 30, 2024
UTI Concorde Consolidated

Salaries, employee benefits and tax expense $ 30,139 $ 23,360 $ 53,499 
Bonus expense  867  293  1,160 
Stock-based compensation  109  —  109 

Compensation and related costs  31,115  23,653  54,768 
Occupancy costs  7,558  5,544  13,102 
Supplies, maintenance and student expense  7,206  4,075  11,281 
Depreciation and amortization expense  5,651  1,167  6,818 
Contract services expense  698  501  1,199 
Other educational services and facilities expense  5,297  2,812  8,109 

Total educational services and facilities expense $ 57,525 $ 37,752 $ 95,277 

 Three months ended June 30, 2023
UTI Concorde Consolidated

Salaries, employee benefits and tax expense $ 28,216 $ 20,951 $ 49,167 
Bonus expense  (227)  —  (227) 
Stock-based compensation  15  —  15 

Compensation and related costs  28,004  20,951  48,955 
Occupancy costs  7,211  5,520  12,731 
Supplies, maintenance and student expense  7,511  4,082  11,593 
Depreciation and amortization expense  4,795  1,314  6,109 
Contract services expense  874  138  1,012 
Other educational services and facilities expense  5,793  2,184  7,977 

Total educational services and facilities expense $ 54,188 $ 34,189 $ 88,377 

UTI

Compensation and related costs increased by $3.1 million for the three months ended June 30, 2024, primarily due to 
instructors and other personnel hired to support the additional programs added at the end of fiscal 2023 and in early fiscal 
2024 and overall growth in the student population. Additionally, during the three months ended June 30, 2023, there were 
downward adjustments to accrued bonuses and stock-based compensation expense for expected achievement against 
performance targets which did not reoccur during the current year period.

Depreciation expense increased by $0.9 million for the three months ended June 30, 2024, primarily due to capital 
expenditures related to new equipment for the program expansions during the fourth quarter of fiscal 2023 and throughout 
2024. 

Other educational services and facilities expense decreased during the three months ended June 30, 2024 by $0.5 million 
primarily due to lower expense for training aids in the current period. 
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Concorde

Compensation and related costs increased by $2.7 million for the three months ended June 30, 2024, primarily due to 
instructors and other personnel hired to support overall student growth and the launch of additional programs during the 
current year.  

Other educational services and facilities expense increased during the three months ended June 30, 2024 by $0.6 million 
primarily due to higher expense for training aids in the current period. 

Selling, general and administrative expenses

Selling, general and administrative expenses for the three months ended June 30, 2024 were $74.7 million, as compared to 
$64.2 million for the three months ended June 30, 2023. This increase was primarily due to costs associated with our business 
strategies.

During fiscal 2023, in coordination with the integration of Concorde, we began to reassess our operating model to determine 
the organizational structure that would best help the Company achieve future growth goals and optimally support the 
business. Beginning in fiscal 2024, we have executed an internal reorganization to fully transition our operating and reporting 
model to support a multi-divisional business. As part of the internal reorganization, each of the reportable segments now have 
dedicated accounting, finance, information technology, and human resources teams. Additionally, human resources and 
information technology costs that benefit the entire organization are now allocated across UTI, Concorde and Corporate each 
period based upon relative headcount. As a result, additional costs have moved from Corporate into the UTI segment and to a 
lesser extent the Concorde segment as resources were redirected to support the segment’s objectives. Due to these changes in 
allocation methodology, the prior year amounts for selling, general and administrative expenses have been recast for 
comparability to the current year presentation.   

The following tables set forth the significant components of our selling, general and administrative expenses by segment (in 
thousands):

 Three Months Ended June 30, 2024
UTI Concorde Corporate Consolidated

Salaries, employee benefits and tax expense $ 20,010 $ 7,066 $ 4,045 $ 31,121 
Bonus expense  3,248  807  2,467  6,522 
Stock-based compensation  409  56  1,289  1,754 

Compensation and related costs  23,667  7,929  7,801  39,397 
Advertising and marketing expense  13,169  6,067  186  19,422 
Professional and contract services expense  1,760  1,850  3,054  6,664 
Other selling, general and administrative expenses  6,877  3,010  (635)  9,252 

Total selling, general and administrative expenses $ 45,473 $ 18,856 $ 10,406 $ 74,735 

 Three months ended June 30, 2023
UTI Concorde Corporate Consolidated

Salaries, employee benefits and tax expense $ 18,769 $ 6,202 $ 3,276 $ 28,247 
Bonus expense  1,547  1,184  690  3,421 
Stock-based compensation  265  —  253  518 

Compensation and related costs  20,581  7,386  4,219  32,186 
Advertising and marketing expense  13,346  5,790  —  19,136 
Professional and contract services expense  2,077  1,301  1,854  5,232 
Other selling, general and administrative expenses  5,567  1,827  298  7,692 

Total selling, general and administrative expenses $ 41,571 $ 16,304 $ 6,371 $ 64,246 
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UTI

Compensation and related costs increased by $3.1 million for the three months ended June 30, 2024 primarily due to 
additional headcount hired to support the UTI segment and execution of our business strategies.  Additionally, during the 
three months ended June 30, 2023, there were downward adjustments to accrued bonuses and stock-based compensation 
expense for expected achievement against performance targets which did not reoccur during the current year period. 

Advertising and marketing expense remained relatively flat year over year. UTI advertising and marketing expense as a 
percentage of revenues decreased to 11.2% for the three months ended June 30, 2024 as compared to 13.2% in the prior year.

Other selling, general and administrative expenses increased by $1.3 million primarily due to higher allocated corporate 
expenses related to human resources and information technology. This increase is aligned with the growth in headcount to 
support the UTI segment and our business strategies. 

Concorde

Compensation and related costs increased by $0.5 million for the three months ended June 30, 2024 primarily due to 
additional headcount hired to support the Concorde segment and our business strategies, offset by a timing difference in 
accrued bonus expense. 

Advertising and marketing increased year over year by $0.3 million. Concorde advertising and marketing expense as a 
percentage of revenues for the three months ended June 30, 2024 and 2023 was 10.1% and 11.0%, respectively.

Professional and contract services expense increased by $0.5 million for the three months ended June 30, 2024 primarily due 
to legal fees incurred relating to regulatory matters. 

Other selling, general and administrative expenses increased by $1.2 million for the three months ended June 30, 2024 
primarily due to an increase of $1.2 million in bad debt expense. The prior year benefited from a favorable adjustment due to 
aligning accounting policies post-acquisition. The allowance for doubtful accounts as a percent of accounts receivable has 
improved since acquisition. 

Corporate

Selling, general and administrative expenses for Corporate increased by $4.0 million for the three months ended June 30, 
2024 primarily due to an increase in compensation related costs. This increase was due to additional headcount hired to 
support execution of our business strategies. 

Professional fees and contract services increased by $1.2 million for the three months ended June 30, 2024 primarily due to 
higher accounting and legal expenses of $0.6 million and higher contract services expense of $0.4 million.  

Income taxes

Income tax expense for the three months ended June 30, 2024 was $1.8 million, or 26.2% of pre-tax income, compared to an 
income tax benefit of $0.1 million, or 11.2% of pre-tax loss, for the three months ended June 30, 2023. The effective income 
tax rate for the three months ended June 30, 2024 differed from the federal statutory rate of 21% primarily due to non-
deductible executive compensation, federal research and development tax credits and state and local income and franchise 
taxes. The effective income tax rate for the three months ended June 30, 2023 differed from the federal statutory rate of 21% 
primarily due to non-deductible executive compensation, transaction costs and state and local income and franchise taxes. See 
Note 14 of the notes to the condensed consolidated financial statements herein for additional details. 

Preferred stock dividends

As of June 30, 2024, no shares of Series A Convertible Preferred Stock, (the “Series A Preferred Stock”) remained 
outstanding and all rights of the holders to receive future dividends have been terminated due to the combination of the 
repurchase and conversion of all outstanding preferred shares as of December 18, 2023. See Note 17 of the notes to the 
condensed consolidated financial statements herein for additional details on the conversion of our Series A Preferred Stock. 

Pursuant to the Certificate of Designations of the Series A Preferred Stock (the “CoD”), we recorded a preferred stock cash 
dividend of $1.3 million for the three months ended June 30, 2023.
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Income (loss) available for distribution

Income (loss) available for distribution refers to net income (loss) reduced by dividends on our Series A Preferred Stock. As a 
result of the foregoing, we reported income available for distribution of $5.0 million for the three months ended June 30, 
2024 and a loss available for distribution of $1.8 million for three months ended June 30, 2023.

Income allocated to participating securities

Series A Preferred Stock is considered a participating security because, in the event that we pay a dividend or make a 
distribution on the outstanding common stock, we shall also pay each holder of the Series A Preferred Stock a dividend on an 
as-converted basis. The two-class method is an earnings allocation formula that determines earnings per share for common 
stock and participating securities according to dividend and participation rights in undistributed earnings. Under this method, 
all earnings, distributed and undistributed, are allocated to common shares and participating securities based on their 
respective rights to receive dividends. 

As noted above, no shares of the Series A Preferred Stock remain outstanding and all rights of the holders to receive future 
dividends have been terminated as of the December 18, 2023 conversion date. As such, there is no income allocated to 
participating securities for the three months ended June 30, 2024. For the three months ended June 30, 2023, there was a net 
loss and therefore no income was allocated to participating securities for this period.

Net income (loss) available to common shareholders

We had net income of $5.0 million and a net loss of $1.8 million available to common shareholders for the three months 
ended June 30, 2024 and 2023, respectively.

Results of Operations: Nine Months Ended June 30, 2024 Compared to Nine Months Ended June 30, 2023

The following table sets forth selected statements of operations data as a percentage of revenues for each of the periods 
indicated. 
 Nine Months Ended June 30,
 2024 2023
Revenues  100.0 %  100.0 %
Operating expenses:

Educational services and facilities  53.2 %  54.2 %
Selling, general and administrative  40.7 %  43.3 %

Total operating expenses  93.9 %  97.5 %
Income from operations  6.1 %  2.5 %

Interest income  0.9 %  1.0 %
Interest expense  (1.3) %  (1.6) %
Other income (expense), net  0.1 %  0.1 %

Total other (expense), net  (0.3) %  (0.5) %
Income before income taxes  5.8 %  2.0 %
Income tax expense  (1.4) %  (0.7) %
Net income  4.3 %  1.3 %
Preferred stock dividends  (0.2) %  (0.9) %
Income available for distribution  4.1 %  0.4 %
Income allocated to participating securities  (0.5) %  (0.2) %
Net income available to common shareholders  3.6 %  0.3 %
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Revenues

The following table presents revenue by segment (in thousands): 

Nine Months Ended June 30, 2024 Nine Months Ended June 30, 2023
UTI Concorde Consolidated UTI Concorde Consolidated

Revenue $ 355,831 $ 180,498 $ 536,329 $ 313,985 $ 123,125 $ 437,110 
Year over Year % Change  13.3 %  46.6 %  22.7 %

Revenues for the nine months ended June 30, 2024 were $536.3 million, an increase of $99.2 million, or 22.7%, as compared 
to revenues of $437.1 million for the nine months ended June 30, 2023.

UTI

Revenues for UTI for the nine months ended June 30, 2024 were $355.8 million compared to $314.0 million in the prior year 
period. Revenue increased primarily due to a 9.6% increase in overall average undergraduate full-time active students and an 
overall increase in average revenue per student.

Concorde

Revenues for Concorde for the nine months ended June 30, 2024 were $180.5 million compared to $123.1 million in the prior 
year period. The primary drivers of the increase for Concorde were the inclusion of two additional months of revenue during 
the current year and an increase in overall average undergraduate full-time active students.  Concorde programs are offered 
year-round; however, there can be fluctuations in the student population due to the timing and size of class starts which are 
dictated by the accrediting bodies governing the clinical and core programs.

Educational services and facilities expenses

Educational services and facilities expenses were $285.2 million for the nine months ended June 30, 2024, as compared to 
$236.7 million for the nine months ended June 30, 2023, which is primarily due to the increase in student volumes during the 
current period and the inclusion of Concorde results for two additional months in the current year.

The following table sets forth the significant components of our educational services and facilities expenses by segment (in 
thousands):
 Nine Months Ended June 30, 2024

UTI Concorde Consolidated
Salaries, employee benefit and tax expenses $ 87,697 $ 68,954 $ 156,651 
Bonus expense  2,266  763  3,029 
Stock-based compensation  300  —  300 

Compensation and related costs  90,263  69,717  159,980 
Occupancy costs  22,602  16,531  39,133 
Supplies and maintenance and student expense  25,721  12,287  38,008 
Depreciation and amortization expense  16,628  3,179  19,807 
Contract services expense  2,733  1,530  4,263 
Other educational services and facilities expense  17,046  6,937  23,983 

Total educational services and facilities expense $ 174,993 $ 110,181 $ 285,174 
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 Nine Months Ended June 30, 2023

UTI Concorde Consolidated
Salaries, employee benefit and tax expenses $ 84,197 $ 47,206 $ 131,403 
Bonus expense  1,081  —  1,081 
Stock-based compensation  195  —  195 

Compensation and related costs  85,473  47,206  132,679 
Occupancy costs  22,837  12,876  35,713 
Supplies, maintenance and student expense  17,158  9,097  26,255 
Depreciation and amortization expense  13,975  3,264  17,239 
Contract services expense  2,951  313  3,264 
Other educational services and facilities expense  15,992  5,573  21,565 

Total educational services and facilities expense $ 158,386 $ 78,329 $ 236,715 

UTI

Compensation and related costs increased by $4.8 million for the nine months ended June 30, 2024 primarily due to 
instructors and other personnel hired to support the additional programs added at the end of fiscal 2023 and in fiscal 2024. 
Additionally, during the three months ended June 30, 2023, there were downward adjustments to accrued bonuses and stock-
based compensation expense for expected achievement against performance targets which did not reoccur during the current 
year period. 

Depreciation and amortization expense increased by $2.7 million for the nine months ended June 30, 2024 primarily due to 
the purchase of the three primary buildings at the Orlando, Florida campus in March 2023 and increased capital expenditures 
related to the new program launches. 

Supplies, maintenance and student expense increased by $8.6 million for the nine months ended June 30, 2024 primarily due 
to the increased cost of student housing in support of relocating students.

Other educational services and facilities expense increased by $1.1 million for the nine months ended June 30, 2024 primarily 
due to higher tool voucher expense of $2.1 million. Additionally, there was an increase of $0.3 million in cost of sales. These 
increases were partially offset by a decrease of $1.5 million in training aid expenses. 

Concorde

Compensation and related costs increased by $22.5 million for the nine months ended June 30, 2024 primarily due to the 
inclusion of two additional months of expenses in the current year in addition to increased instructors and other personnel 
hired to support overall growth in the student population and new program expansions. 

The other expense increases for the nine months ended June 30, 2024 were all primarily driven by the additional two months 
of activity included in the current year.

Selling, general and administrative expenses

Selling, general and administrative expenses for the nine months ended June 30, 2024 were $218.3 million. This represents an 
increase of $29.0 million, as compared to $189.3 million for the nine months ended June 30, 2023, which is primarily due to 
the inclusion of two additional months of results for Concorde in the current year and costs associated with execution of our 
business strategies.

As previously noted in the results of operations for the comparable three-month periods, the prior year amounts for selling, 
general and administrative expenses have been recast for comparability to the current year presentation.
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The following table sets forth the significant components of our selling, general and administrative expenses by segment (in 
thousands):

 Nine Months Ended June 30, 2024
UTI Concorde Corporate Consolidated

Salaries, employee benefit and tax expense $ 58,581 $ 20,605 $ 11,469 $ 90,655 
Bonus expense  8,766  2,023  4,617  15,406 
Stock-based compensation  1,001  133  4,265  5,399 

Compensation and related costs  68,348  22,761  20,351  111,460 
Advertising and marketing expense  40,422  19,199  397  60,018 
Professional and Contract services expense  5,083  5,449  8,575  19,107 
Other selling, general and administrative expenses  19,673  8,818  (790)  27,701 

Total selling, general and administrative expenses $ 133,526 $ 56,227 $ 28,533 $ 218,286 
  
 Nine Months Ended June 30, 2023

UTI Concorde Corporate Consolidated
Salaries, employee benefit and tax expense $ 53,659 $ 14,926 $ 10,991 $ 79,576 
Bonus expense  7,773  1,852  2,808  12,433 
Stock-based compensation  981  —  2,639  3,620 

Compensation and related costs  62,413  16,778  16,438  95,629 
Advertising and marketing expense  40,874  13,572  —  54,446 
Professional and Contract services expense  5,983  3,146  7,080  16,209 
Other selling, general and administrative expenses  18,054  3,896  1,101  23,051 

Total selling, general and administrative expenses $ 127,324 $ 37,392 $ 24,619 $ 189,335 

UTI

Compensation and related costs increased by $5.9 million for the nine months ended June 30, 2024 primarily due to an 
increase in headcount to support the UTI segment and execution of our growth and diversification initiatives as compared to 
the prior year.

Advertising and marketing expense decreased by $0.5 million for the nine months ended June 30, 2024. UTI continues to 
target cost-efficient marketing options. Advertising and marketing expense as a percentage of revenues decreased to 11.4% 
for the nine months ended June 30, 2024 as compared to 13.0% in the prior year. 

Professional and contract services expense decreased by $0.9 million primarily due to one-time costs incurred in the prior 
year related to our business strategies. 

Other selling, general and administrative expenses increased by $1.6 million primarily due to higher allocated corporate 
expenses related to human resources and information technology. This increase is aligned with the growth in headcount to 
support the UTI segment and our business strategies. 

Concorde 

Concorde compensation and related costs increased by $6.0 million for the nine months ended June 30, 2024 primarily due to 
the inclusion of two additional months of expense in the current year and an increase in headcount to support overall growth 
in the student population and execution of our business strategies as compared to the prior year period.

Advertising and marketing expense increased by $5.6 million for the nine months ended June 30, 2024 due to the inclusion of 
two additional months of expense in the current year and to support overall growth in the student population. Advertising and 
marketing expense as a percentage of revenues decreased to 10.6% for the nine months ended June 30, 2024 as compared to 
11.0% in the prior year period. 
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Selling, general and administrative expenses for Concorde for the nine months ended June 30, 2024 increased across all line 
items as the current year period includes two additional months of expenses compared to the prior year. This increase is also 
partially due to our continuing integration efforts.

Corporate

Corporate compensation and related costs for increased $3.9 million for the nine months ended June 30, 2024 primarily due 
to additional headcount hired to support our business strategies and higher expected achievement on our bonus plan and 
performance stock-based compensation awards.

Professional and contract services expense increased $1.5 million due to an increase in contract services related to integration 
projects and an increase in legal fees. 

Other selling, general and administrative expenses decreased $1.9 million due to one-time costs incurred in the prior year 
related to our growth and diversification initiatives. 

Income taxes

Our income tax expense for the nine months ended June 30, 2024 was $7.7 million, or 24.9% of pre-tax income, compared to 
income tax expense of $3.2 million, or 36.5% of pre-tax income, for the nine months ended June 30, 2023. The effective 
income tax rate for the nine months ended June 30, 2024 differed from the federal statutory rate of 21% primarily due to non-
deductible executive compensation, federal research and development tax credits and state and local income and franchise 
taxes. The effective income tax rate for the nine months ended June 30, 2023 differed from the federal statutory rate of 21% 
primarily due to non-deductible executive compensation, transaction costs and state and local income and franchise taxes. See 
Note 14 of the notes to the condensed consolidated financial statements herein for additional details.

Preferred stock dividends

As of June 30, 2024, no shares of the Series A Preferred Stock remained outstanding and all rights of the holders to receive 
future dividends have been terminated due to the combination of the repurchase and conversion of all outstanding preferred 
shares as of December 18, 2023. See Note 17 of the notes to the condensed consolidated financial statements herein for 
additional details on the conversion of our Series A Preferred Stock. 

Pursuant to the CoD, we recorded a preferred stock cash dividend of $1.1 million and $3.8 million for the nine months ended 
June 30, 2024 and 2023, respectively.

Income available for distribution

Income available for distribution refers to net income reduced by dividends on our Series A Preferred Stock. As a result of 
the foregoing, we reported income available for distribution of $22.1 million and $1.8 million for the nine months ended June 
30, 2024 and 2023, respectively.

Income allocated to participating securities

Series A Preferred Stock is considered a participating security because, in the event that we pay a dividend or make a 
distribution on the outstanding common stock, we shall also pay each holder of the Series A Preferred Stock a dividend on an 
as-converted basis. The two-class method is an earnings allocation formula that determines earnings per share for common 
stock and participating securities according to dividend and participation rights in undistributed earnings. Under this method, 
all earnings, distributed and undistributed, are allocated to common shares and participating securities based on their 
respective rights to receive dividends. 

As noted above, no shares of the Series A Preferred Stock remain outstanding and all rights of the holders to receive future 
dividends have been terminated as of the December 18, 2023 conversion date. The amount of income allocated to the 
participating securities for the nine months ended June 30, 2024 and 2023 was $2.9 million and $0.7 million, respectively.

Net income available to common shareholders

After allocating the income to the participating securities, we had $19.2 million and $1.1 million of net income available to 
common shareholders for the nine months ended June 30, 2024 and 2023, respectively.
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Non-GAAP Financial Measures

Our earnings before interest income, income taxes, depreciation and amortization (“EBITDA”) for the three and nine months 
ended June 30, 2024 were $14.8 million and $54.8 million, respectively, compared to $7.4 million and $30.2 million for the 
three and nine months ended June 30, 2023, respectively. We define EBITDA as net income (loss), before interest (income) 
expense, income tax expense (benefit), and depreciation and amortization.

EBITDA is a non-GAAP financial measure which is provided to supplement, but not substitute for, the most directly 
comparable GAAP measure. We choose to disclose this non-GAAP financial measure because it provides an additional 
analytical tool to clarify our results from operations and helps to identify underlying trends. Additionally, this measure helps 
compare our performance on a consistent basis across time periods. Management also utilizes EBITDA as a performance 
measure internally. To obtain a complete understanding of our performance, this measure should be examined in connection 
with net income determined in accordance with GAAP. Since the items excluded from this measure should be examined in 
connection with net income in determining financial performance under GAAP, this measure should not be considered an 
alternative to net income as a measure of our operating performance or profitability. Exclusion of items in our non-GAAP 
presentation should not be construed as an inference that these items are unusual, infrequent or non-recurring. Other 
companies, including other companies in the education industry, may calculate EBITDA differently than we do, limiting its 
usefulness as a comparative measure across companies. Investors are encouraged to use GAAP measures when evaluating 
our financial performance.

EBITDA reconciles to net income (loss), as follows (in thousands):
 Three Months Ended June 30, Nine Months Ended June 30,
 2024 2023 2024 2023
Net income (loss) $ 4,985 $ (509) $ 23,161 $ 5,619 
Interest income  (1,440)  (1,632)  (4,842)  (4,260) 
Interest expense  2,149  2,957  7,204  7,017 
Income tax expense (benefit)  1,772  (64)  7,699  3,224 
Depreciation and amortization  7,376  6,655  21,562  18,649 

EBITDA $ 14,842 $ 7,407 $ 54,784 $ 30,249 

Liquidity and Capital Resources

Overview of Liquidity

Based on past performance and current expectations, we believe that our cash flows from operations, cash on hand and 
investments, and revolving credit facility will satisfy our working capital needs, capital expenditures, commitments and other 
liquidity requirements associated with our existing operations, as well as announced program expansions over the next 12 
months and beyond. Our cash position is available to fund strategic long-term growth initiatives, including opening additional 
campuses in new markets and the creation and expansion of new programs in existing markets where we continue to optimize 
utilization of our campus facilities.

Our aggregate cash and cash equivalents were $115.5 million as of June 30, 2024, a decrease of $36.0 million from 
September 30, 2023 due primarily to net repayments of $23.0 million to the revolving credit facility and the $11.5 million 
used to repurchase our Series A preferred shares. We also had available liquidity under our revolving credit facility of 
$33.0 million as of June 30, 2024. 

Strategic Uses of Cash

We believe that additional strategic uses of our cash resources may include consideration of additional strategic acquisitions 
and organic growth initiatives, the purchase of real estate assets, subsidizing funding alternatives for our students, and the 
repurchase of common stock, among others. To the extent that potential acquisitions are large enough to require financing 
beyond cash from operations, and cash and cash equivalents, or we need capital to fund operations, new campus openings or 
expansion of programs at existing campuses, we may enter into additional credit facilities, issue debt or issue additional 
equity.
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Long-term Debt

As of June 30, 2024, we had $137.7 million of long-term debt outstanding, which is comprised of two term loans, a finance 
lease and a revolving credit facility. Of the $137.7 million outstanding, $28.6 million relates to a term loan that bears interest 
at the rate of Term SOFR plus 2.0% and a tranche rate adjustment of 0.046% over the seven-year term secured in connection 
with the Avondale, Arizona campus property purchased in December 2020. Approximately $37.1 million relates to a term 
loan that bears interest at the rate of Term SOFR plus 2.0% over the seven-year term, secured in connection with the Lisle, 
Illinois campus property. For each of the term loans, a derivative interest rate swap is in place that fixes the interest rate on 
50% of the loan at a market rate at the time the derivative was initiated. Approximately $5.0 million relates to a finance lease 
for a campus within our Concorde segment. The remaining $67.0 million relates to funds drawn from the $100.0 million 
revolving credit facility that was secured in connection with the Concorde acquisition. See Note 12 of the notes to the 
condensed consolidated financial statements herein for additional details on the term loans and the revolving credit facility.

Dividends

We currently do not pay a cash dividend on our common stock. A final cash dividend payment of $1.1 million was paid to 
Series A Preferred Stock holders of record as of December 18, 2023 during the three months ended December 31, 2023 as a 
result of the conversion of the Series A Preferred Stock. See Note 17 of the notes to the condensed consolidated financial 
statements herein for additional details on the conversion of our preferred stock.

Principal Sources of Liquidity

Our principal source of liquidity is operating cash flows and existing cash and cash equivalents. A majority of our revenues 
are derived from Title IV Programs and various veterans’ benefits programs. Federal regulations dictate the timing of 
disbursements of funds under Title IV Programs. Students must apply for new funding for each academic year consisting of 
30-week periods. Loan funds are generally provided in two disbursements for each academic year. The first disbursement for 
first-time borrowers is usually received 30 days after the start of a student’s academic year, and the second disbursement is 
typically received at the beginning of the 16th week from the start of the student’s academic year. Under our UTI proprietary 
loan program, we bear all credit and collection risk and students are not required to begin repayment until six months after the 
student completes or withdraws from his or her program. Similarly, we bear all credit and collection risk for students paying 
through cash payment plans and those under retail installment contracts. These factors, together with the timing of when our 
students begin their programs, affect the timing and seasonality of our operating cash flow.

Operating Activities

Our net cash provided by operating activities was $18.4 million for the nine months ended June 30, 2024, compared to net 
cash used of $4.7 million for the nine months ended June 30, 2023. 

Net income, after adjustments for non-cash items, for the nine months ended June 30, 2024 provided cash of $70.5 million. 
The non-cash items included $21.6 million for depreciation and amortization expense, $16.5 million for amortization of right-
of-use assets for operating leases, $5.7 million for stock-based compensation expense, and $5.1 million for bad debt expense. 

Changes in operating assets and liabilities used cash of $52.2 million primarily due to the following:

• The change in deferred revenue used cash of $19.8 million and was primarily attributable to the timing of student 
starts, the number of students in school and where they were at period end in relation to completion of their program 
at June 30, 2024 as compared to September 30, 2023.

• Changes in our operating lease liability, primarily as a result of rent payments, used cash of $15.9 million. 

• The change in receivables used cash of $9.7 million and was primarily due to the timing of Title IV disbursements 
and other cash receipts on behalf of our students.

• The increase in accounts payable and accrued expenses provided cash of $8.6 million primarily related to the timing 
of payments to vendors and for payroll and bonus accruals.

• The increase in prepaid expenses used cash of $7.3 million primarily due to the timing of payments.

• The increase in notes receivable used cash of $4.7 million primarily due to higher utilization of UTI’s proprietary 
loan program. 
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Net income, after adjustments for non-cash items, for the nine months ended June 30, 2023 provided cash of $48.5 million. 
The non-cash items included $18.6 million for depreciation and amortization expense, $15.4 million for amortization of right-
of-use assets for operating leases, $3.8 million for stock-based compensation expense, $2.6 million related to changes in 
deferred tax assets, and $1.4 million for bad debt expense.

Changes in operating assets and liabilities used cash of $53.2 million primarily due to the following:

• The change in deferred revenue when excluding the initial purchase price allocation for Concorde used cash of $16.9 
million and was primarily attributable to the timing of student starts, the number of students in school and where 
they were at period end in relation to completion of their program at June 30, 2023 as compared to September 30, 
2022.

• Changes in our operating lease liability, primarily as a result of rent payments, used cash of $16.1 million. This 
amount is an increase from the prior year due to leases assumed in the acquisition of Concorde.

• The decrease in accounts payable and accrued expenses used cash of $13.9 million primarily related to the timing of 
payments to vendors and for payroll and bonus accruals.

• The increase in prepaid expenses used cash of $3.3 million primarily due to prepayments made by Concorde since 
the acquisition, as well as prepayments for insurance and advertising.

• The change in receivables when excluding the initial purchase price allocation for Concorde used cash of $2.9 
million and was primarily due to the timing of Title IV disbursements and other cash receipts on behalf of our 
students.

Investing Activities

During the nine months ended June 30, 2024, cash used in investing activities was $16.5 million for the purchase of property 
and equipment, primarily to support new program expansions at both UTI and Concorde. 

During the nine months ended June 30, 2023, cash used in investing activities was $36.2 million. The cash outflow was 
primarily related to the purchase of property and equipment of $48.8 million. During the nine months ended June 30, 2023, 
we purchased three buildings and the associated land at our Orlando, Florida campus for $26.2 million, including closing 
costs and other fees. Additionally, we had continued capital expenditures for further construction at the UTI Austin, Texas 
and Miramar, Florida campuses, in addition to program expansion costs for both UTI and Concorde. Further, on December 1, 
2022, we completed the acquisition of Concorde which resulted in $16.4 million of cash paid for acquisitions, net of cash 
acquired. Partially offsetting the cash outflows, is the $29.0 million in proceeds from maturities of held-to-maturity securities.

Financing Activities

During the nine months ended June 30, 2024, cash used in financing activities was $39.7 million which was primarily related 
to $23.0 million in net payments on the revolving credit facility, or $59.0 million in payments offset by $36.0 million in 
proceeds. Additionally, $11.5 million was used to repurchase of Series A Preferred Stock. See Note 17 of the notes to the 
condensed consolidated financial statements herein for additional details on the repurchase. Other uses of cash included 
payroll taxes paid for stock-based compensation through shares withheld of $2.2 million, the payment of long-term debt of 
$1.9 million, and the payment of preferred dividends of $1.1 million. 

During the nine months ended June 30, 2023, cash provided by financing activities was $85.0 million which was primarily 
related to proceeds from our revolving credit facility of $90.0 million, partially offset by the semi-annual payment of 
preferred stock dividends of $2.5 million, repayment of long-term debt of $1.2 million, $0.8 million in payroll taxes paid for 
stock-based compensation through shares withheld, and debt issuance costs related to long term debt of $0.5 million.

Seasonality and Trends

Our operating results normally fluctuate as a result of seasonal variations in our business, principally due to changes in total 
student population and costs associated with opening or expanding our campuses. Our student population varies as a result of 
new student enrollments, graduations and student attrition. Historically, UTI has had lower student populations in the third 
quarter than in the remainder of the year because fewer students are enrolled during the summer months. Additionally, UTI 
has had higher student populations in the fourth quarter than in the remainder of the year because more students enroll during 
this period. Concorde typically has higher student populations in January and August through October for its core programs 
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and in February for its clinical programs. UTI and Concorde core program expenses do not vary significantly with changes in 
student population and revenues. Concorde clinical program expenses fluctuate based on the academic calendar and season 
due to the timing of clinical starts. We expect quarterly fluctuations in operating results to continue as a result of seasonal 
enrollment patterns. However, such patterns may change as a result of new school openings, new program introductions, 
increased enrollments of adult students or acquisitions.

Critical Accounting Policies and Estimates

The preparation of financial statements and related disclosures in conformity with GAAP and management’s discussion and 
analysis of our financial condition and operating results require management to make judgments, assumptions and estimates 
that affect the amounts reported. There were no significant changes in our critical accounting policies and estimates in the 
nine months ended June 30, 2024 from those previously disclosed in Part II, Item 7 of our 2023 Annual Report on Form 10-
K.

Recent Accounting Pronouncements

For information regarding recent accounting pronouncements, see Note 3 of the notes to the condensed consolidated financial 
statements herein.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There have been no other material changes in our market risk exposure during the nine months ended June 30, 2024. For a 
discussion of our exposure to market risk, refer to Part II Item 7A. “Quantitative and Qualitative Disclosures About Market 
Risk” contained in our 2023 Annual Report on Form 10-K.

Item 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of our management, including our Chief Executive Officer and our Chief 
Financial Officer, we have evaluated the effectiveness of the design and operation of our disclosure controls and procedures 
(as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act), pursuant to Exchange Act Rule 13a-15 as 
of the end of the period covered by this report. Based upon that evaluation, our Chief Executive Officer and Chief Financial 
Officer concluded that our disclosure controls and procedures were effective as of June 30, 2024 to provide reasonable 
assurance that information required to be disclosed by us in the reports that we file or submit under the Exchange Act is (i) 
recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules and forms and (ii) 
accumulated and communicated to our management, including our principal executive and principal financial officers, or 
persons performing similar functions, as appropriate to allow timely decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting 

There were no changes in our internal control over financial reporting identified in connection with the evaluation required by 
Exchange Act Rule 13a-15(d) or 15d-15(d) that occurred during the three months ended June 30, 2024 that have materially 
affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Limitations on Effectiveness of Controls and Procedures

Our management, including our Chief Executive Officer and our Chief Financial Officer, does not expect that our disclosure 
controls and procedures or our internal controls over financial reporting will prevent all error and all fraud. A control system, 
no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the 
control system are met. Further, the design of a control system must reflect the fact that there are resource constraints, and the 
benefits of controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no 
evaluation of controls can provide absolute assurance that all control issues, misstatements, errors and instances of fraud, if 
any, within our company have been or will be prevented or detected. These inherent limitations include the realities that 
judgments in decision-making can be faulty and that breakdowns can occur because of simple error or mistake. Controls also 
can be circumvented by the individual acts of some persons, by collusion of two or more people or by management override 
of the controls. The design of any system of controls is based in part on certain assumptions about the likelihood of future 
events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future 
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conditions. Projections of any evaluation of controls effectiveness to future periods are subject to risks that internal controls 
may become inadequate as a result of changes in conditions, or through the deterioration of the degree of compliance with 
policies or procedures.
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PART II. OTHER INFORMATION

Item 1. LEGAL PROCEEDINGS

In the ordinary conduct of our business, we are periodically subject to lawsuits, demands in arbitration, investigations, 
regulatory proceedings or other claims, including, but not limited to, claims involving current and former students, routine 
employment matters, business disputes and regulatory demands. When we are aware of a claim or potential claim, we assess 
the likelihood of any loss or exposure. If it is probable that a loss will result and the amount of the loss can be reasonably 
estimated, we would accrue a liability for the loss. When a loss is not both probable and estimable, we do not accrue a 
liability. Where a loss is not probable but is reasonably possible, including if a loss in excess of an accrued liability is 
reasonably possible, we determine whether it is possible to provide an estimate of the amount of the loss or range of possible 
losses for the claim. Because we cannot predict with certainty the ultimate resolution of the legal proceedings (including 
lawsuits, investigations, regulatory proceedings or claims) asserted against us, it is not currently possible to provide such an 
estimate. The ultimate outcome of pending legal proceedings to which we are a party may have a material adverse effect on 
our business, cash flows, results of operations or financial condition. 

Item 1A. RISK FACTORS 

In addition to the other information set forth in this Quarterly Report on Form 10-Q, including the information contained in 
Part I, Item 3, you should carefully consider the factors discussed in Part I, Item IA of our 2023 Annual Report on Form 10-
K, which could materially affect our business, financial condition or operating results. The risks described in this Quarterly 
Report on Form 10-Q and in our 2023 Annual Report on Form 10-K are not the only risks we face. Additional risks and 
uncertainties not currently known to us or that we currently deem to be immaterial also may materially adversely affect our 
business, financial condition or operating results. 

Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS 

None. 

Item 3. DEFAULTS UPON SENIOR SECURITIES

None.

Item 4. MINE SAFETY DISCLOSURES

Not applicable. 

Item 5. OTHER INFORMATION

(a)  None.

(b)  None.

(c)  During the three months ended June 30, 2024, no director or officer (as defined in Rule 16a-1(f) of the Exchange Act) of 
the Company adopted or terminated a “Rule 10b5-1 trading arrangement” or “non-rule 10b5-1 trading arrangement,” as 
each term is defined in Item 408 of Regulation S-K.
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Item 6. EXHIBITS

The following exhibits required by Item 601 of Regulation S-K are filed or furnished with this report, as applicable:

Exhibit 
Number Description

10.1* Second Amendment to Credit Agreement, dated June 28, 2024, by and among Universal Technical Institute, 
Inc., Fifth Third Bank, National Association and the other loan parties thereto.

31.1* Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2* Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

32.1+ Certification of Chief Executive Officer pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of 
the Sarbanes-Oxley Act of 2002. 

32.2+ Certification of Chief Financial Officer pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of 
the Sarbanes-Oxley Act of 2002.

101.INS* XBRL Instance Document.

101.SCH* XBRL Taxonomy Extension Schema Document. 

101.CAL* XBRL Taxonomy Extension Calculation Linkbase Document. 

101.DEF* XBRL Taxonomy Extension Definition Linkbase Document. 

101.LAB* XBRL Taxonomy Extension Label Linkbase Document. 

101.PRE* XBRL Taxonomy Extension Presentation Linkbase Document. 

104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

__________________

*  Filed herewith.
+  Furnished herewith. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused 
this report to be signed on its behalf by the undersigned, thereunto duly authorized. 

UNIVERSAL TECHNICAL INSTITUTE, INC.

Date: August 7, 2024 By: /s/ Troy R. Anderson
Name: Troy R. Anderson
Title: Executive Vice President and Chief Financial Officer

(Principal Financial Officer)

Date: August 7, 2024 By: /s/ Christine Kline
Name: Christine Kline
Title: Vice President and Chief Accounting Officer

(Principal Accounting Officer)
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SECOND AMENDMENT TO CREDIT AGREEMENT

This Second Amendment to Credit Agreement (this “Amendment”) is entered into as of June 28, 2024, by 
and among, UNIVERSAL TECHNICAL INSTITUTE, INC., a Delaware corporation (“Borrower”), the 
undersigned Loan Parties, and FIFTH THIRD BANK, NATIONAL ASSOCIATION, a federally chartered 
institution (“Lender”).

RECITALS

The Borrower and the Lender entered into that certain Credit Agreement, dated as of November 18, 2022 
(as amended or otherwise modified from time to time prior to the First Amendment Effective Date, the “Credit 
Agreement”).

The Borrower has requested, and the Lender has agreed, to amend the Credit Agreement as more fully set 
forth herein and subject to the terms and conditions set forth herein. 

AGREEMENTS

To induce the Lender to enter into this Amendment, and in consideration of the premises and for other good 
and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto agree as 
follows:

1. Recitals.  The above Recitals are acknowledged by the parties as true and correct and are 
incorporated in this paragraph by reference.

2. Defined Terms.  All capitalized terms used herein and not otherwise defined herein shall have the 
meanings given to such terms in the Credit Agreement.

3. Amendment to Credit Agreement.  Subject to the terms and conditions herein, the Credit 
Agreement is hereby amended in its entirety to read in the form attached hereto as Exhibit A (inclusive of any 
updated schedules and exhibits appended thereto). 

4. Conditions.  This Amendment shall become effective as of the date on which all of the conditions 
set forth in this Section 4 have been satisfied (the “Second Amendment Effective Date”):

(a) The Lender shall have received counterparts of this Amendment duly executed by the 
Borrower, Loan Parties and the Lender.

(b) The Lender shall have received payment for all expenses of the Lender (including the 
fees and expenses of counsel).

5. Representations.  The Loan Parties hereby represents and warrants to the Lender that as of the date 
of this Amendment:

(a) Each of the Loan Parties has the power and authority to enter into this Amendment and to 
perform all of its obligations hereunder.

(b) This Amendment has duly authorized by proper corporate and/or other organizational 
proceedings, executed, and delivered by each Loan Party, constitutes valid and binding obligations of the 
each Loan Party enforceable against it in accordance with the terms hereunder, except as enforceability 
may be limited by debtor relief laws and general principles of equity (regardless of whether the application 
of such principles is considered in a proceeding in equity or at law).



(c) The execution, delivery and performance of this Amendment does not (i) contravene or 
violate any applicable provision of the bylaws of the any Loan Party, (ii) contravene or violate any 
applicable Law binding upon the Loan Parties in any material respect, (iii) violate or constitute a default 
under any covenant, indenture or agreement of or affecting any Loan Party or any of their respective 
property, in each case where such violation, contravention or default, individually or in the aggregate, could 
reasonably be expected to have a Material Adverse Effect or (iv) result in the creation or imposition of any 
Lien on any property of a Loan Party other than Liens permitted under the Credit Agreement or the Liens 
granted in favor of the Lender pursuant to the Loan Documents.

(d) No authorization, consent, license or exemption from, or filing or registration with, any 
Governmental Authority, nor any approval or consent of any other Person, is or will be necessary to the 
valid execution, delivery or performance by any Loan Party of this Amendment, except for such approvals, 
authorizations, consents, licenses or exemptions from, or filings or registrations which have been obtained 
prior to the date of this Amendment and remain in full force and effect.

(e) Each of the representations and warranties set forth in the Credit Agreement and in the 
other Loan Documents, are true and correct (or, in the case of any representation or warranty not qualified 
as to materiality, true and correct in all material respects) as of the First Amendment Effective Date, except 
to the extent the same expressly relate to an earlier date (and in such case were true and correct (or, in the 
case of any representation or warranty not qualified as to materiality, true and correct in all material 
respects) as of such earlier date).

(f) No Default or Event of Default has occurred and is continuing or would occur after 
giving effect to this Amendment and the transactions contemplated hereby.

6. Counterparts.  This Amendment may be signed in counterparts, which together shall constitute the 
agreement of the parties when each party has signed a counterpart.  This Amendment may be signed by facsimile 
signatures or other electronic delivery of an image file reflecting the execution hereof.

7. Successors and Assigns.  This Amendment shall be binding upon and inure to the benefit of the 
parties hereto and their respective successors and assigns.

8. Severability.  Any provision of this Amendment which is unenforceable in any jurisdiction shall, 
as to such jurisdiction, be ineffective to the extent of such unenforceability without invalidating the remaining 
provisions hereof or affecting the validity or enforceability of such provision in any other jurisdiction.

9. Governing Law; Submission to Jurisdiction and Waiver of Jury Trial.  The terms of Sections 
11.11, 11.12 and 11.18 of the Credit Agreement with respect to submission to jurisdiction, waiver of jury trial, and 
judicial reference procedures, are incorporated herein by reference, mutatis mutandis, and the parties hereto agree to 
such terms.

10. Effect of Amendment.  Except as expressly set forth herein, (a) this Amendment shall not by 
implication or otherwise limit, impair, constitute a waiver of or otherwise affect the rights and remedies of the 
Lender under the Credit Agreement or any other Loan Document, and (b) shall not alter, modify, amend or in any 
way affect any of the terms, conditions, obligations, covenants or agreements contained in the Credit Agreement or 
any other provision of either such agreement or any other Loan Document.  Except as expressly set forth herein, 
each and every term, condition, obligation, covenant and agreement contained in the Credit Agreement or any other 
Loan Document is hereby ratified and re-affirmed in all respects and shall continue in full force and effect.  The 
Loan Parties reaffirms their respective obligations under the Loan Documents to which they are a party and the 
validity of the Liens granted by it pursuant to the Guaranty and Security Agreement.  The Loan Parties hereby 



consents to this Amendment and confirms that all obligations of the Loan Parties under the Loan Documents shall 
continue in full force and effect.

[SIGNATURE PAGES FOLLOW]



IN WITNESS WHEREOF, this Amendment has been executed by each of the parties hereto by a duly 
authorized officer of the party on the date first set forth above.

BORROWER:

UNIVERSAL TECHNICAL INSTITUTE, INC.,

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  Chief Executive Officer

LOAN PARTIES:

COLLEGES OF DENTAL AND MEDICAL ASSISTANTS, INC.,

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

CONCORDE CAREER COLLEGES, INC.,
 

By:   /s/Jerome Grant                                               _
Name:  Jerome Grant
Title:  President

CUSTOM TRAINING GROUP, INC.,
 

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

HCP ED HOLDINGS, INC.,
 

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

MICHIGAN INSTITUTE OF AERONAUTICS, INC.
d/b/a MIAT College of Technology,



 

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

SOUTHERN CALIFORNIA COLLEGE OF MEDICAL AND DENTAL ASSISTANTS, INC.,
 

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

STUDENT FUNDING GROUP, LLC,
 

By: Universal Technical Institute, Inc.
Its Sole Member

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  Chief Executive Officer

U.T.I, OF ILLINOIS, INC.,
 

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

UNITED HEALTH CAREERS INSTITUTE, INC.,
 

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

UNIVERSAL TECHNICAL INSTITUTE NORTHEAST, LLC,
 

By: UTI Holdings Inc.
Its Sole Member



By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

UNIVERSAL TECHNICAL INSTITUTE OF ARIZONA, INC.,
 

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

UNIVERSAL TECHNICAL INSTITUTE OF CALIFORNIA, INC.,
 

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

UNIVERSAL TECHNICAL INSTITUTE OF NORTH CAROLINA, INC.,
 

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

UNIVERSAL TECHNICAL INSTITUTE OF NORTHERN CALIFORNIA, INC.,
 

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

UNIVERSAL TECHNICAL INSTITUTE OF NORTHERN TEXAS, LLC,
 

By: Universal Technical Institute of Texas, Inc.
Its Sole Member

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President



UNIVERSAL TECHNICAL INSTITUTE OF PENNSYLVANIA, INC.,
 

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

UNIVERSAL TECHNICAL INSTITUTE OF PHOENIX, INC.,
 

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

UNIVERSAL TECHNICAL INSTITUTE OF SOUTHERN CALIFORNIA, LLC,
 

By: Universal Technical Institute of California, Inc.
Its Sole Member

 By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

UNIVERSAL TECHNICAL INSTITUTE OF TEXAS, INC.,
 

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

UNIVERSAL TECHNICAL INSTITUTE VENTURES, LLC,
 

By: Universal Technical Institute, Inc.
 Its Manager

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  Chief Executive Officer

UNIVERSAL TECHNICAL INSTITUTE OF ARIZONA, LLC,



 

 By: Universal Technical Institute of Arizona, Inc.
 Its Sole Member

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

UTI HOLDINGS INC.,
 

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President

UTI SOUTH FLORIDA, LLC,
 

By: Universal Technical Institute of Arizona, Inc.
Its Sole Member

By:   /s/Jerome Grant                                               _
Name:  Jerome Grant
Title:  President

UTI WEST TEXAS, LLC,
 

By: Universal Technical Institute of Texas, Inc.
Its Sole Member

By:   /s/Jerome Grant                                               
Name:  Jerome Grant
Title:  President



LENDER:

FIFTH THIRD BANK, NATIONAL ASSOCIATION

By:   /s/Jeff Thom                                               
Name: Jeff Thom
Title: Senior Vice President
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CREDIT AGREEMENT

This CREDIT AGREEMENT dated as of November 18, 2022 (the “Closing 
Date”), is by and among UNIVERSAL TECHNICAL INSTITUTE, INC., a Delaware 
corporation (“Borrower”), the other Loan Parties signature hereto, as Loan Parties, and FIFTH 
THIRD BANK, NATIONAL ASSOCIATION, a federally chartered institution (“Lender”).

RECITALS

WHEREAS, Borrower desires that Lender extend a revolving credit facility to 
Borrower to provide funds necessary for the purpose of providing (a) working capital financing 
for Borrower, (b) funds for other general corporate purposes of Borrower, (c) funds for all or part 
of the Concorde Acquisition, and (d) funds for other purposes permitted hereunder; and

WHEREAS, Borrower and each Loan Party desires to secure all of the 
Obligations by granting to Lender a first-priority perfected Lien upon substantially all of its 
personal property, including, without limitation, all outstanding Stock of each Subsidiary, 
pursuant to the terms of the Loan Documents;

NOW, THEREFORE, in consideration of the premises and the mutual covenants 
hereinafter contained, and for other good and valuable consideration, the parties hereto agree as 
follows:

1. DEFINITIONS

1.1. Certain Defined Terms.  For purposes of the Loan Documents, capitalized 
terms shall have the meanings as defined in this Agreement (including, as applicable, each 
Annex to this Agreement and Appendix I to this Agreement).

1.2. Accounting Terms and Determinations.  Unless otherwise specified 
herein, all accounting terms used herein shall be interpreted, all accounting determinations 
hereunder (including determinations made pursuant to the exhibits hereto) shall be made, and all 
Financial Statements required to be delivered hereunder shall be prepared on a consolidated basis 
in accordance with GAAP applied on a basis consistent with the most recent audited 
consolidated Financial Statements of the Loan Parties and their Subsidiaries delivered to Lender 
on or prior to the Closing Date.  If at any time any change in GAAP would, in either case, affect 
the computation of any financial ratio or financial requirement set forth in any Loan Document, 
and either Borrower or Lender shall so request, Lender and Borrower shall negotiate in good 
faith to amend such ratio or requirement to preserve the original intent thereof in light of such 
change in GAAP (subject to the final approval of Lender); provided, that until so amended, 
(a) such ratio or requirement shall continue to be computed in accordance with GAAP prior to 
such change therein and (b) the Loan Parties shall provide to Lender Financial Statements and 
other documents required under this Agreement which include a reconciliation between 
calculations of such ratio or requirement made before and after giving effect to such change in 

AS AMENDED BY:
FIRST AMENDMENT TO CREDIT AGREEMENT, DATED AS OF AUGUST 23, 2023
SECOND AMENDMENT TO CREDIT AGREEMENT, DATED AS OF JUNE 28, 2024
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GAAP; provided, further, that (i) any election under Accounting Standards Codification 
825-10-25 (previously referred to as Statement of Financial Accounting Standards 159) (or any 
other Accounting Standards Codification or Financial Accounting Standard having a similar 
result or effect) to value any Indebtedness or other liabilities of any Loan Party at “fair value”, as 
defined therein, shall be disregarded for the purposes of computing any financial ratios and 
requirements herein and (ii) the effect of any changes to GAAP that would require leases which 
are, or would have been, classified as operating leases under GAAP as it exists on the Closing 
Date to be classified and accounted for as capital leases under the revised GAAP (including by 
reason of adoption of FASB Accounting Standards Update 2016-02) shall be disregarded for the 
purposes of computing any financial ratios and requirements herein. Notwithstanding anything to 
the contrary in this Agreement or any other Loan Document, the Loan Parties shall not, without 
the prior written consent of Lender, cause or permit any change in application of GAAP, or any 
method of GAAP utilized, by the Loan Parties in their Financial Statements after the Closing 
Date.

1.3. Other Definitional Provisions and References.  References in this 
Agreement to “Sections”, “Annexes”, “Exhibits”, “Appendices” or “Schedules” shall be to 
Sections, Annexes, Exhibits, Appendices or Schedules of or to this Agreement unless otherwise 
specifically provided.  Any term defined herein may be used in the singular or plural.  “Include”, 
“includes” and “including” shall be deemed to be followed by “without limitation.”  Except as 
otherwise specified or limited herein, references to any Person include the successors and assigns 
of such Person.  The references “from” or “through” any date mean, unless otherwise specified, 
“from and including” or “through and including,” respectively.  References in any Loan 
Document to the knowledge (or an analogous phrase) of any Loan Party are intended to signify 
that such Loan Party has actual knowledge or awareness of a particular fact or circumstance after 
due inquiry.  Unless otherwise specified herein, the settlement of all payments and fundings 
hereunder between or among parties hereto shall be made in lawful money of the United States 
and in immediately available funds.  Time is of the essence in Borrower’s and each other Loan 
Party’s performance under this Agreement and all other Loan Documents.  All amounts used for 
purposes of financial calculations required to be made herein shall be without duplication.  
Except as otherwise specified or limited herein, references to any statute or act shall include all 
related regulations, rules and orders and all amendments and supplements and any successor or 
replacement statutes, acts and regulations.  References to any statute or act, without additional 
reference, shall be deemed to refer to federal statutes and acts of the United States.  References to 
any agreement, instrument or document (including the Loan Documents and any Organizational 
Document) shall include all schedules, exhibits, annexes, appendices and other attachments 
thereto and shall be construed as referring to such agreement, instrument or document as from 
time to time amended, amended and restated, modified, extended, restated, replaced or 
supplemented (subject to any restrictions on such amendments, amendments and restatements, 
modifications, extensions, restatements, replacements and supplements set forth herein or in any 
other Loan Document).

2. ADVANCES AND LETTERS OF CREDIT
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2.1. Revolving Credit Advances and Borrowings.

(a) Subject to the terms and conditions hereof, Lender agrees to make 
available to Borrower from time to time until the Commitment Termination Date advances 
pursuant to its Revolving Loan Commitment (each, a “Revolving Credit Advance”); provided, 
that the aggregate principal amount of such Revolving Credit Advances will not result in the 
Revolving Exposure exceeding the Revolving Loan Commitment, or the limitations set forth in 
Section 6.5 hereof.  Until the Commitment Termination Date, Borrower may from time to time 
borrow, repay and reborrow under this Section 2.1(a).

(i) Borrower shall deliver to Lender a Notice of Borrowing 
with respect to each proposed borrowing of a Revolving Credit Advance (other 
than Revolving Credit Advances made pursuant to clause (ii) of this Section 
2.1(a) or Section 2.3), such Notice of Borrowing to be delivered no later than: 
(A) 11:00 a.m. (Pacific Standard Time) (or such later time acceptable to Lender in 
its sole discretion) on the day of such proposed borrowing, in the case of 
Revolving Credit Advances in an aggregate principal amount equal to or less than 
$250,000, and (B) the day that is two Business Days prior to such proposed 
borrowing, in the case of Revolving Credit Advances in an aggregate principal 
amount greater than $250,000.  Once given, a Notice of Borrowing shall be 
irrevocable and Borrower shall be bound thereby.

(ii) Borrower hereby authorizes Lender to make Revolving 
Credit Advances based on telephonic or electronic notices made by any Person 
which Lender, in good faith, believes to be acting on behalf of Borrower, in 
accordance with procedures established by or otherwise acceptable to Lender 
from time to time in its sole discretion (including Lender’s confirmation of such 
notices). All Revolving Credit Advances will be advanced to the primary 
operating account of Borrower, unless Borrower otherwise instructs Lender in 
writing.

(b) The making of each Advance by Lender, whether under Section 2.1(a) or 
Section 2.3, will be deemed to be a representation by Borrower that the Advance will not violate 
the terms of Section 2.1(a) or Section 2.3, respectively.  Lender shall have no duty to follow, or 
any liability for, the application by Borrower of any proceeds of any Advance.

(c) Any Revolving Credit Advance constituting the Initial Draw shall be 
advanced to an account of Borrower’s at Fifth Third or its Affiliates and held until satisfaction of 
all conditions precedent to the Concorde Acquisition having been met.

2.2. Prepayments/Commitment Termination.

(a) Termination of Revolving Loan Commitment.
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(i) Borrower may at any time on at least 10 days’ prior written 
notice to Lender terminate the Revolving Loan Commitment; provided that, upon 
such termination, all Advances and other Obligations shall be immediately due 
and payable in full and all Letter of Credit Obligations shall be cash collateralized 
or otherwise satisfied in accordance with Annex A.  Any voluntary termination of 
the Revolving Loan Commitment must be accompanied by payment of any 
Tranche Rate funding breakage costs in accordance with Section 2.5(c).  Upon 
any such termination of the Revolving Loan Commitment, Borrower’s right to 
request Revolving Credit Advances, or request that Letter of Credit Obligations 
be incurred on its behalf, shall simultaneously be permanently terminated.

(ii) All of the Obligations shall, if not sooner paid or required 
to be paid pursuant to this Agreement or any other Loan Document, be due and 
payable in full on the Commitment Termination Date.

(b) Mandatory Prepayments

(i) Subject to Section 2.1(b), if at any time the outstanding 
balance of the aggregate Revolving Exposure exceeds Availability, or the 
limitations imposed by Section 6.5 hereof (any and all such excess Revolving 
Exposure is herein referred to, collectively, as an “Overadvance”), Borrower shall 
promptly, and in any event within two (2) Business Days, repay the aggregate 
outstanding Revolving Credit Advances to the extent required to eliminate such 
Overadvance.  If any such Overadvance remains after repayment in full of the 
aggregate outstanding Revolving Credit Advances, Borrower shall provide cash 
collateral for the Letter of Credit Obligations in the manner set forth in Annex A 
to the extent required to eliminate such Overadvance.  Any such prepayment shall 
be applied in accordance with Section 2.2(c).

(ii) Subject to Section 2.2(c), within 2 Business Days after 
receipt by any Loan Party or Subsidiary of cash proceeds (including insurance 
proceeds and proceeds from casualty losses or condemnations) of any voluntary 
or involuntary sale or disposition of, or any casualty or condemnation event with 
respect to, any property or assets of any Loan Party or Subsidiary (determined 
exclusive of any proceeds of sales and other dispositions permitted by Sections 
5.1(a) and (c) solely for purposes of this Section 2.2(b)(ii)), Borrower shall notify 
Lender of such Loan Party’s receipt of such cash proceeds and shall prepay the 
Advances (and cash collateralize Letter of Credit Obligations) in an amount equal 
to all such cash proceeds, net of (A) commissions and other reasonable and 
customary transaction costs, fees and expenses properly attributable to such 
transaction and payable by Borrower in connection therewith (in each case, paid 
to non-Affiliates), (B) transfer taxes, (C) amounts payable to holders of Liens that 
are senior to the Liens of Lender created under the Loan Documents on such 
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assets (to the extent such Liens constitute Permitted Encumbrances hereunder), 
and (D) an appropriate reserve for income taxes in accordance with GAAP in 
connection therewith (it being understood that to the extent any such reserve is 
reversed or abandoned, the amount so reversed or abandoned shall constitute cash 
proceeds payable pursuant to this Section).  Any such prepayment shall be applied 
in accordance with Section 2.2(c); provided, that so long as (1) no Default or 
Event of Default shall have occurred and is continuing or would result therefrom, 
(2) Borrower shall have given Lender prior written notice of Borrower’s intention 
to apply such monies to the costs of replacement of the properties or assets that 
are the subject of such sale or disposition or the cost of purchase or construction 
of other assets useful in the business of such Loan Party or, in the case of 
proceeds from casualty losses or condemnation, to the cost of repair and 
restoration of the affected assets, (3) the monies are held in a Deposit Account in 
which Lender has a perfected first-priority security interest, and (4) such Loan 
Party completes such replacement, purchase, or construction within one (1) year 
after the initial receipt of such monies, then the Loan Party whose assets were the 
subject of such disposition shall have the option to apply such monies to the costs 
of replacement of such assets or the costs of purchase or construction of other 
assets useful in the business of such Loan Party or, in the case of proceeds from 
casualty losses or condemnation, to the cost of repair and restoration of the 
affected assets, unless and to the extent that such applicable period shall have 
expired without such replacement, purchase, or construction being made or 
completed, in which case, such net cash proceeds not so applied shall be paid to 
Lender and applied in accordance with Section 2.2(c).

(iii) [Intentionally Omitted.]

(iv) If any Loan Party incurs Indebtedness not permitted under 
the terms of this Agreement, no later than the Business Day following the date of 
receipt of the proceeds thereof, Borrower shall notify Lender of such Loan Party’s 
receipt of such proceeds and shall prepay the Advances (and cash collateralize 
Letter of Credit Obligations) in an amount equal to the lesser of (A) all such 
proceeds, net of reasonable costs paid to non-Affiliates in connection therewith 
and (B) the amount of any outstanding Advances and Letter of Credit Obligations.  
Any such prepayment shall be applied in accordance with Section 2.2(c).

(c) Application of Certain Mandatory Prepayments.  So long as no Event of 
Default has occurred and is continuing, any prepayments made by Borrower pursuant to Section 
2.2(b) shall be applied as follows:  first to pay any Overadvances that may be outstanding, 
second to prepay the remaining Advances without a corresponding reduction in the Revolving 
Loan Commitment, and third to cash collateralize outstanding Letter of Credit Obligations in the 
manner set forth on Annex A.  If any Event of Default has occurred and is continuing, such 
amounts shall be applied as provided in Section 9.3.  All prepayments made pursuant to Section 
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2.2(b) must be accompanied by payment of any Tranche Rate funding breakage costs in 
accordance with Section 2.5(c).

(d) Application of Prepayments to Tranche Rate Loans. Any prepayment of a 
Tranche Rate Loan on a day other than the last day of an Interest Period therefor shall include 
interest on the principal amount being repaid and shall be subject to Section 2.5(c).  All 
prepayments of an Advance shall be applied first to that portion of such Advance comprised of 
Base Rate Loans and then to that portion of such Advance comprised of Tranche Rate Loans, in 
direct order of Interest Period maturities.

(e) No Implied Consent.  Nothing in this Section 2.2 shall be construed to 
constitute Lender’s consent to any transaction that is not expressly permitted by other provisions 
of this Agreement or the other Loan Documents or a waiver of any Event of Default arising 
therefrom.

2.3. [Intentionally Omitted.]

2.4. Interest and Applicable Margins; Fees.

(a) Subject to Sections 2.4(c) and 2.4(d), Borrower may elect that each 
Advance bear interest on the outstanding principal amount thereof from the date when made at a 
rate per annum equal to (i) the Tranche Rate plus the SOFR Rate Adjustment, (ii) the Daily 
Simple SOFR Rate plus the SOFR Rate Adjustment, or (iii) the Base Rate, in each case, plus the 
Applicable Margin.  Each determination of an interest rate by Lender shall be conclusive and 
binding on Borrower in the absence of manifest error.  All computations of Fees and interest 
payable under this Agreement shall be made on the basis of a 360-day year and actual days 
elapsed, which results in more interest charged than if interest were calculated based on a 365-
day year.  Interest and Fees shall accrue during each period during which interest or such Fees 
are computed from (and including) the first day thereof to (but excluding) the last day thereof.

(b) All as determined by Lender in accordance with the Loan Documents and 
Lender’s loan systems and procedures periodically in effect, interest shall be paid in arrears (i) 
on each Interest Payment Date and (ii) on the date of each payment or prepayment of Advances 
on and after the Commitment Termination Date.  Lender may estimate the amount of interest that 
Borrower will owe on Borrower’s periodic statements and Lender may adjust the amount of 
interest owed on each subsequent statement provided to Borrower to reflect any differential 
between the estimated amount of interest shown on Borrower’s preceding statement and the 
actual amount of interest determined to have been due by Lender on the preceding Interest 
Payment Date.  Borrower agrees to pay the amount shown due on the Interest Payment Date on 
each of Borrower’s periodic statements on each Interest Payment Date.

(c) At the election of Lender while any Event of Default exists (or 
automatically while any Event of Default under Section 9.1(a), 9.1(h) or 9.1(i) exists), interest 
(after as well as before entry of judgment thereon to the extent permitted by Law) on the 
Advances and the Letter of Credit Fees shall increase, from and after the date of occurrence of 
such Event of Default, to a rate per annum which is determined by adding 2.0% per annum to the 
Applicable Margin or Letter of Credit Fee, as applicable, then in effect for such Advances (plus 
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the Tranche Rate, Daily Simple SOFR Rate or the Base Rate, as the case may be) or Letter of 
Credit Obligations, as applicable (the “Default Rate”).  All such interest shall be payable on 
demand of Lender.

(d) Anything herein to the contrary notwithstanding, the obligations of 
Borrower hereunder shall be subject to the limitation that payments of interest shall not be 
required, for any period for which interest is computed hereunder, to the extent (but only to the 
extent) that contracting for or receiving such payment by Lender would be contrary to the 
provisions of any Law applicable to Lender limiting the highest rate of interest that may be 
lawfully contracted for, charged or received by Lender, and in such event Borrower shall pay 
Lender interest at the highest rate permitted by applicable Law (“Maximum Lawful Rate”) for 
such period; provided, that if at any time thereafter the rate of interest payable hereunder is less 
than the Maximum Lawful Rate, Borrower shall continue to pay interest hereunder at the 
Maximum Lawful Rate until such time as the total interest received by Lender is equal to the 
total interest that would have been received had the interest payable hereunder been (but for the 
operation of this paragraph) the interest rate payable since the Closing Date as otherwise 
provided in this Agreement.

(e) Fees.

(i) Closing Fee.  Borrower shall pay to Lender on the Closing 
Date a closing Fee in the aggregate amount of $250,000. (the “Closing Fee”). The 
Closing Fee is fully-earned and non-refundable as of the Closing Date.

(ii) Unused Line Fees.  Borrower agrees to pay to Lender a 
commitment Fee (the “Unused Line Fee”), which shall accrue, as of each day 
during the period from and including the Closing Date to but excluding the date 
on which the Revolving Loan Commitment terminates, at the rate set forth in the 
“Unused Line Fee” column of the table contained in the definition of Applicable 
Margin on the then daily amount of the difference of the Revolving Loan 
Commitment minus the sum of (A) the aggregate outstanding amount of all 
Revolving Credit Advances plus (B) the outstanding amount of Letter of Credit 
Obligations. The accrued Unused Line Fee shall be payable in arrears on each 
Interest Payment Date, all as determined by Lender in accordance with the Loan 
Documents and Lender’s loan systems and procedures periodically in effect.  
Accruals of the Unused Line Fee shall be computed on the basis of a year of 360 
days and shall be payable for the actual number of days elapsed during the 
applicable period (including the first day but excluding the last day of such 
period).

(iii) Letter of Credit Fees.  Borrower agrees to pay to Lender 
with respect to each standby Letter of Credit (the “Letter of Credit Fee”) a Fee in 
an amount equal to the Applicable Margin for SOFR Rate Loans from time to 
time in effect multiplied by the maximum amount available from time to time to 
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be drawn under such Letter of Credit, which Fee shall be payable (as more 
specifically determined pursuant to the applicable Loan Documents with respect 
to such Letter of Credit and otherwise as determined by Lender in accordance 
with the Loan Documents and Lender’s loan systems and procedures periodically 
in effect) in arrears on each Interest Payment Date; and

(A) on demand, all costs and expenses incurred by 
Lender on account of any Letter of Credit Obligations.

All such Fees are fully earned by Lender when paid and non-refundable.  
The Letter of Credit Fee will be calculated on the basis of the actual 
number of days elapsed in a 360-day year.  

(iv) NSF Fees. In addition to, and without limiting, any other 
provision of this Agreement or the other Loan Documents, Lender may impose a 
non-sufficient funds fee for any check that is presented for payment that is 
returned for any reason.

2.5. SOFR Provisions.

(a) Interest Rate Election.  Subject to the provisions of Section 9.2, 
Borrower may request that Revolving Credit Advances permitted to be made hereunder 
be Tranche Rate Loans or Daily Simple SOFR Rate Loan and that outstanding portions of 
Advances made hereunder be converted to Tranche Rate Loans or Daily Simple SOFR 
Rate Loans.  Any request with respect to a new Revolving Credit Advance will be made 
by submitting a Notice of Borrowing to Lender.  Once given, and except as provided in 
clauses (b)-(f) below, a Notice of Borrowing shall be irrevocable, and Borrower shall be 
bound thereby.  In the case of any conversion of a Base Rate Loan to a Tranche Rate 
Loan or Daily Simple SOFR Rate Loan, any conversion of an existing Tranche Rate 
Loan or Daily Simple SOFR Rate Loan to a new Tranche Rate Loan with a different 
Interest Period, or any conversion of a Tranche Rate Loan or Daily Simple SOFR Rate 
Loan to a Base Rate Loan, such election must be made pursuant to a Notice of 
Conversion. In addition to the other provisions of this Agreement, as a condition to any 
Tranche Rate or Daily Simple SOFR Rate election hereunder, on or before the date on 
which the applicable Tranche Rate Loan or Daily Simple SOFR Rate Loan is to be 
advanced or converted hereunder, in each case in accordance with Lender’s loan policies 
and procedures periodically in effect, Borrower shall notify Lender of each of the 
following: (i) the requested amount of such Tranche Rate Loan or Daily Simple SOFR 
Rate Loan, (ii) the Interest Period that Borrower has elected to apply, if a Tranche Rate 
Loan, and (iii) the date of the requested advance or conversion. In the absence of a Notice 
of Conversion submitted to Lender not later than noon Pacific Standard Time (or such 
later time acceptable to Lender in its sole discretion) on the Business Day on which such 
Interest Period expires, Borrower will be deemed to have requested that a Tranche Rate 
Loan then maturing be continued as a Tranche Rate Loan for the same Interest Period 
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commencing on the date on which such expiring Interest Period ends.  If Borrower 
requests a new Advance but fails to submit a Notice of Borrowing as required by this 
paragraph, and if Borrower would otherwise be entitled to elect a Tranche Rate Loan or 
Daily Simple SOFR Rate Loan under the terms of this Agreement, Borrower will be 
deemed to have elected to have such principal amount bear interest as a Tranche Rate 
Loan with an Interest Period of one month, commencing on the date of the advance.1  
Unless otherwise permitted by Lender in its sole discretion: (A) in no event may the last 
day of any Interest Period exceed the Commitment Termination Date, (B) in no event 
may any new Interest Period commence with respect to any Tranche Rate  Loan 
requested to be converted hereunder prior to the expiration of the applicable Interest 
Period then in effect with respect to such Tranche Rate  Loan, (C) there may be no more 
than five (5) Tranche Rate Loans outstanding at any one time, and (D) if required by 
Lender in its sole discretion at any time and from time to time, each request for a Tranche 
Rate Loan, whether by original issuance or conversion, shall be in a minimum amount of 
$250,000 and, if in excess of such amount, in an integral multiple of $100,000 in excess 
of such amount.

(b) Temporary Replacement of the SOFR Rate and Tenor Replacement. In the 
event, prior to commencement of any Interest Period in the case of a Tranche Rate Loan, or prior 
to making any Daily Simple SOFR Rate Loan, Lender shall determine that: (i) SOFR is 
unavailable, unrepresentative, or unreliable, (ii) SOFR as determined by Lender will not 
adequately and fairly reflect the cost to Lender of funding the requested Loans, or (iii) the 
making or funding of Tranche Rate Loans or Daily Simple SOFR Rate Loans has become 
impracticable; then, in any such case, Lender shall promptly provide notice of such 
determination to Borrower (which shall be conclusive and binding on Borrower absent manifest 
error), and (A) any request for a Tranche Rate Loan or a Daily Simple SOFR Rate Loan, or for a 
conversion to or continuation of a Tranche Rate Loan or Daily Simple SOFR Rate Loan shall be 
automatically withdrawn and shall be deemed a request for a Base Rate Loan, (B) each Tranche 
Rate Loan or Daily Simple SOFR Rate Loan will automatically, on the last day of the then 
current Interest Period relating thereto (if applicable), become a Base Rate Loan, and (C) the 
obligations of Lender to make Tranche Rate Loans or Daily Simple SOFR Rate Loans shall be 
suspended until Lender determines that the circumstances giving rise to such suspension no 
longer exist, in which event Lender shall so notify Borrower.

At any time (including in connection with the implementation of a Successor Rate), Lender may 
remove any tenor of a Tranche Rate that is unavailable, non-representative, or not in compliance 
with or aligned with the International Organization of Securities Commissions (IOSCO) 
Principles for Financial Benchmarks, in Lender’s sole discretion, for Tranche Rate settings; 
provided however that Lender may reinstate such previously removed tenor for Tranche Rate 
settings, if Lender determines in its sole discretion that such tenor has become available and 
representative again.

9
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(c) SOFR Rate Replacement.

(i) Notwithstanding anything to the contrary herein or in any other 
Loan Document (and any Rate Contract shall be deemed not to be a “Loan Document” 
for purposes of this Section 2.5(c)), but without limiting Section 2.5(b) above, if Lender 
determines (which determination shall be conclusive and binding on Borrower absent 
manifest error) that any of the circumstances described in Section 2.5(b)(i)-(iii) has 
occurred and is unlikely to be temporary or the administrator of the Tranche Rate or 
Daily Simple SOFR Rate or a Governmental Authority having or purporting to have 
jurisdiction over Lender has made a public statement identifying a specific date (the 
“Scheduled Unavailability Date”) after which the Tranche Rate or Daily Simple SOFR 
Rate will no longer be representative or made available or used for determining the 
interest rate of loans or otherwise cease or no longer be in compliance or aligned with the 
International Organization of Securities Commissions (IOSCO) Principles for 
Benchmarks, and there is no successor administrator satisfactory to Lender, then on a 
date and time determined by Lender, but no later than the Scheduled Unavailability Date, 
the Tranche Rate and the Daily Simple SOFR Rate will be replaced hereunder and under 
any other Loan Document with the Successor Rate.

(ii) Notwithstanding anything to the contrary herein, if Lender 
determines that the Successor Rate designated in Section 2.5(c)(i) above is not available 
or administratively feasible, or if any of the circumstances described in Section 2.5(c)(i) 
with regard to SOFR has occurred with respect to a Successor Rate then in effect, Lender 
may replace the Tranche Rate and the Daily Simple SOFR Rate, or any then current 
Successor Rate in accordance with this Section 2.5(c) with another alternative benchmark 
rate and a Spread Adjustment, giving due consideration to any evolving or then existing 
convention for similar U.S. dollar denominated credit facilities and any recommendations 
of a relevant Governmental Authority, and which Spread Adjustment or method for 
calculating such Spread Adjustment shall be published on an information service as 
selected by Lender from time to time in its reasonable discretion.

(iii) [Intentionally Omitted]

(iv) Any such alternative benchmark rate and Spread Adjustment shall 
constitute a Successor Rate hereunder.  Any Successor Rate shall become effective on the 
date set forth in a written notice provided by Lender to Borrower (such date to be five or 
more Business Days after the date of such notice), and, for the avoidance of doubt, from 
and after such date (i) all Tranche Rate Loans and Daily Simple SOFR Rate Loans shall 
bear interest at the Successor Rate plus the Applicable Margin; and (ii) all references 
herein and in any other Loan Documents to “Tranche Rate” or the “Daily Simple SOFR 
Rate” shall mean and refer to the Successor Rate.
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(v) Notwithstanding anything to the contrary herein, if the Successor 
Rate would be less than the Index Floor, the Successor Rate will be deemed to be the 
Index Floor for the purposes of this Agreement and the other Loan Documents.

(vi) Lender does not warrant or accept any responsibility for, and shall 
not have any liability with respect to, the administration, submission, or any other matter 
related to the Tranche Rate, the Daily Simple SOFR Rate or any Successor Rate, 
including the selection of such rate, any related Spread Adjustment, or any Conforming 
Changes, or whether the composition or characteristics of any Successor Rate and Spread 
Adjustment or Conforming Changes will be similar to, or produce the same value or 
economic equivalence of, the initial Tranche Rate.

(vii) Notwithstanding anything to the contrary contained herein, if, after 
the Closing Date, Borrower enters into a Rate Contract with respect to all or part of a 
Tranche Rate Loan and the floating interest rate under the Rate Contract is Daily Simple 
SOFR, Lender may replace the Tranche Rate hereunder with Daily Simple SOFR and a 
Spread Adjustment without the consent of any other party hereto; provided further that, if 
subsequent thereto, Lender and Borrower amend such Rate Contract to include, or 
terminate such Rate Contract and enter into a new Rate Contract with, a floating interest 
rate thereunder of the original Tranche Rate, then Lender may further replace Daily 
Simple SOFR hereunder with the original Tranche Rate (and a Spread Adjustment, if 
applicable) hereunder without the consent of any other party hereto; and, in either such 
event, (A) such rate shall be a Successor Rate hereunder, and (B) Lender shall provide 
written notice thereof to Borrower.

(d) Illegality.  Notwithstanding any other provisions hereof, if any Law shall 
make it unlawful for Lender to make, fund or maintain Tranche Rate Loans or Daily Simple 
SOFR Rate Loans, Lender shall promptly give notice of such circumstances to Borrower.  In 
such an event, (i) the commitment of Lender to make Tranche Rate Loans or Daily Simple SOFR 
Rate Loans, continue Tranche Rate Loans or Daily Simple SOFR Rate Loans as such, or convert 
Base Rate Loans to Tranche Rate Loans or Daily Simple SOFR Rate Loans shall be immediately 
suspended and (ii) all outstanding Tranche Rate Loans shall be converted automatically to Base 
Rate Loans on the last day of the Interest Period thereof, and all outstanding Daily Simple SOFR 
Rate Loans shall be converted automatically to Base Rate Loans, or in either case, at such earlier 
time as may be required by Law.

(e) Tranche Rate Breakage Fee.  Upon (i) any default by Borrower in making 
any borrowing of, conversion into or conversion of any Tranche Rate Loan following Borrower’s 
delivery to Lender of any applicable Notice of Borrowing or Notice of Conversion or (ii) any 
payment of a Tranche Rate Loan on any day that is not the last day of the Interest Period 
applicable thereto (regardless of the source of such prepayment and whether voluntary, by 
acceleration or otherwise), Borrower shall promptly pay Lender an amount equal to the amount 
of any losses, expenses and liabilities (including any loss (including interest paid) in connection 
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with the re-employment of such funds) that Lender sustains as a result of such default or such 
payment.

(f) Increased Costs.  If, after the Closing Date, any Change in Law:  (i) shall 
impose, modify or deem applicable any reserve (including any reserve imposed by the Board of 
Governors of the Federal Reserve System, or any successor thereto, but excluding any reserve 
included in the determination of the Tranche Rate or Daily Simple SOFR Rate pursuant to the 
provisions of this Agreement), special deposit, compulsory loan, insurance charge or similar 
requirement against assets of, deposits with or for the account of, or credit extended or 
participated in by Lender, or (ii) shall impose on Lender any other condition affecting its 
Tranche Rate Loans or Daily Simple SOFR Rate Loans, any of its notes issued pursuant hereto 
(if any) or its obligation to make Tranche Rate Loans or Daily Simple SOFR Rate Loans; and the 
result of anything described in these clauses (i) and (ii) above is to increase the cost to (or to 
impose a cost on) Lender of making or maintaining any Tranche Rate Loan or Daily Simple 
SOFR Rate Loan, or to reduce the amount of any sum received or receivable by Lender under 
this Agreement or under any of its notes issued pursuant hereto (if any) with respect thereto, then 
upon demand by Lender, Borrower shall promptly pay directly to Lender such additional amount 
as will compensate Lender for such increased cost or such reduction, as long as such amounts 
have accrued on or after the day which is nine (9) months prior to the date on which Lender first 
made demand therefor (except that, if the occurrence giving rise to such increased cost or 
reduction is retroactive, then the nine (9) month period referred to above shall be extended to 
include the  period of retroactive effect thereof).

(g) Conforming Changes.  In connection with the use, implementation, or 
administration of the Tranche Rate or the Daily Simple SOFR Rate , including any temporary or 
permanent replacement for the Tranche Rate or the Daily Simple SOFR Rate, Lender will have 
the right to make Conforming Changes from time to time and, notwithstanding anything to the 
contrary herein or in any other Loan Document, any such Conforming Changes will become 
effective without any further action or consent of any other party to this Agreement or any other 
Loan Document.  Lender will promptly notify Borrower of the effectiveness of any Conforming 
Changes in connection with the use, implementation, or administration of the Tranche Rate and 
Daily Simple SOFR Rate, or any temporary or permanent replacement of the Tranche Rate or the 
Daily Simple SOFR Rate.

2.6. Letters of Credit.  Subject to and in accordance with the terms and 
conditions contained herein and in Annex A, Borrower shall have the right to request, and 
Lender agrees to incur, Letter of Credit Obligations in respect of Borrower and its Subsidiaries.

2.7. General Provisions Regarding Payment.  Borrower shall make each 
payment under this Agreement not later than 12:00 p.m. (Pacific Standard Time) on the day 
when due in immediately available funds in Dollars to the account of Lender provided to 
Borrower from time to time.  For purposes of computing interest and Fees and determining 
Borrowing Availability as of any date, all payments shall be deemed received on the Business 
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Day on which immediately available funds therefor are received by Lender prior to noon Pacific 
Standard Time.  Payments received in by Lender after noon Pacific Standard Time on any 
Business Day or on a day that is not a Business Day shall be deemed to have been received on 
the following Business Day so long as such funds are available funds.

2.8. Loan Account.  Lender shall maintain a loan account (the “Loan 
Account”) on its books to record all Advances, all payments made by Borrower, and all other 
debits and credits as provided in this Agreement with respect to the Advances or any other 
Obligations.  All entries in the Loan Account shall be made in accordance with Lender’s 
customary accounting practices as in effect from time to time.  The balance in the Loan Account, 
as recorded on Lender’s most recent printout or other written statement, shall, absent manifest 
error, be presumptive evidence of the amounts due and owing to Lender by Borrower; provided, 
that any failure to so record or any error in so recording shall not limit or otherwise affect 
Borrower’s duty to pay the Obligations. Lender shall render to Borrower a monthly accounting 
of transactions with respect to the Advances setting forth the balance of the Loan Account for the 
immediately preceding month.  Each and every such accounting shall be presumptive evidence 
of all matters reflected therein absent manifest error.

2.9. Taxes.

(a) Gross-up for Taxes.  All payments of principal and interest on the 
Advances and all other amounts payable hereunder or any other Loan Document shall be made 
free and clear of and without deduction for any Taxes, except as required by applicable Law.  If 
any withholding or deduction from any payment to be made by any Loan Party hereunder or 
under any other Loan Document is required in respect of any Taxes pursuant to any applicable 
Law, then the applicable Loan Party will (i) pay directly to the relevant authority the full amount 
required to be so withheld or deducted, (ii) promptly forward to Lender an official receipt or 
other documentation satisfactory to Lender evidencing such payment to such authority, and 
(iii) if the Tax is an Indemnified Tax, pay to Lender such additional amount or amounts as is 
necessary to ensure that the net amount actually received by Lender will equal the full amount 
Lender would have received had no such withholding or deduction been required.  The Loan 
Parties shall timely pay to the relevant Governmental Authority in accordance with applicable 
Law, or at the option of Lender timely reimburse it for the payment of, any Other Taxes.  If any 
Indemnified Taxes are directly asserted against Lender (or any of its Affiliates) with respect to a 
payment received hereunder or any other Loan Document or with respect to, or arising from, the 
obligations of the Loan Parties under any Loan Document, the Loan Parties shall jointly and 
severally indemnify Lender, within 10 days after demand therefor, for the full amount of any 
Indemnified Taxes (including Taxes imposed or asserted on or attributable to amounts payable 
under this Section) payable or paid by Lender and any reasonable, out-of-pocket expenses arising 
therefrom or with respect thereto (including reasonable, out-of-pocket attorneys’ or tax advisor 
fees and expenses), whether or not such Indemnified Taxes were correctly or legally imposed or 
asserted by the relevant Governmental Authority.  A certificate as to the amount of such payment 
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or liability delivered to Borrower by Lender shall be conclusive and binding absent manifest 
error.

(b) Interest and Penalties.  If Borrower or any other applicable Loan Party 
fails to pay any Taxes when due to the appropriate taxing authority or fails to remit to Lender the 
required receipts or other required documentary evidence, Borrower and the other Loan Parties 
shall jointly and severally indemnify Lender for any incremental Taxes, interest or penalties and 
reasonable, out-of-pocket costs and expenses (including attorneys’ and tax advisor fees and 
expenses) that may become payable by Lender (or any of its Affiliates) as a result of any such 
failure.

(c) Withholding Documentation.  At Borrower’s request, Lender shall execute 
and deliver to Borrower a United States Internal Revenue Service Form W-9.

(d) Treatment of Certain Refunds. If Lender determines, in its sole discretion 
exercised in good faith, that it has received a refund of any Taxes as to which it has been 
indemnified pursuant to this Section 2.9 (including by the payment in error of additional amounts 
pursuant to this Section 2.9(d)), it shall, so long as no Event of Default is occurring, pay to 
Borrower an amount equal to such refund (but only to the extent of indemnity payments made 
under this Section with respect to the Taxes giving rise to such refund), net of all out-of-pocket 
expenses (including Taxes) of Lender or its Affiliates and without interest (other than any 
interest paid by the relevant Governmental Authority with respect to such refund). The Loan 
Parties, upon the request of such indemnified party, shall repay to Lender the amount paid over 
pursuant to this Section 2.9(d) (plus any penalties, interest or other charges imposed by the 
relevant Governmental Authority) in the event that Lender or its Affiliates is required to repay 
such refund to such Governmental Authority. Notwithstanding anything to the contrary in this 
Section 2.9(d), in no event will Lender be required to pay any amount to a Loan Party pursuant 
to this Section 2.9(d) the payment of which would place such Person (or its Affiliates) in a less 
favorable net after-Tax position than such Person (or its Affiliates) would have been in if the Tax 
subject to indemnification and giving rise to such refund had not been deducted, withheld or 
otherwise imposed and the indemnification payments or additional amounts with respect to such 
Tax had never been paid. This Section 2.9(d) shall not be construed to require Lender or its 
Affiliates to make available its respective Tax returns (or any other information relating to its 
Taxes that it deems confidential) to a Loan Party or any other Person.

(e) Usage of Terms. For the purposes of this Section 2.9 and the definitions of 
Excluded Tax, Indemnified Tax, Taxes, and Other Taxes used therein, “Lender” means Lender 
and, subject to Section 11.6(b), any Participant.

2.10. Capital Adequacy.  If Lender or any Person controlling Lender shall 
reasonably determine that any Change in Law has or would have the effect of reducing the rate 
of return on Lender’s or such controlling Person’s capital as a consequence of Lender’s 
obligations hereunder or under any Letter of Credit to a level below that which Lender or such 
controlling Person could have achieved but for such Change in Law, then from time to time, 
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upon demand by Lender, Borrower shall promptly pay to Lender such additional amount as will 
compensate Lender or such controlling Person for such reduction.

2.11. Mitigation Obligations.  If Lender requests compensation under either 
Section 2.5(f) or Section 2.10, or requires Borrower to pay any additional amount to Lender or 
any Governmental Authority for the account of Lender pursuant to Section 2.9, then, upon the 
written request of Borrower, Lender shall use reasonable efforts to designate a different lending 
office for funding or booking its Advances hereunder or to assign its rights and obligations 
hereunder (subject to the provisions of Section 11.6) to another of its offices, branches or 
affiliates, if, in the judgment of Lender, such designation or assignment (a) would eliminate or 
materially reduce amounts payable pursuant to any such Section, as the case may be, in the 
future, (b) would not subject Lender to any unreimbursed cost or expense, and (c) would not 
otherwise be disadvantageous to Lender (as determined in its reasonable discretion). Without 
limitation of the provisions of Section 10.1, Borrower hereby agrees to pay all costs and 
expenses incurred by Lender in connection with any such designation or assignment.

2.12. Notes.  Lender may request that Advances made by it be evidenced by a 
promissory note (a “Note”).  In such event, Borrower shall prepare, execute and deliver to 
Lender a Note payable to the order of Lender (or, if requested by Lender, to Lender and its 
registered assigns) and in a form approved by Lender.  Thereafter, subject to Section 2.8, the 
Advances evidenced by such Notes and interest thereon shall at all times be represented by one 
or more Notes in such form payable to the order of the payee named therein (or, if any such Note 
is a registered note, to such payee and its registered assigns) and this Agreement.

3. REPRESENTATIONS AND WARRANTIES

To induce Lender to make the Advances and to incur Letter of Credit Obligations, 
the Loan Parties, jointly and severally, hereby make the following representations and warranties 
to Lender as of the Closing Date, as of the date of the making of each Advance (or other 
extension of credit), and as of any other date such representations and warranties are deemed 
made pursuant to the terms of the other Loan Documents, each and all of which shall survive the 
execution and delivery of this Agreement.

3.1. Existence and Power; Affected Financial Institution.  Each Loan Party and 
each Subsidiary is, as of the Closing Date, an entity as specified on Schedule 3.1, is duly 
organized, validly existing and in good standing under the Laws of its jurisdiction of 
organization or incorporation, has the same legal name as it appears in the Organizational 
Documents of such Loan Party or any Subsidiary and an organizational identification number (if 
any), in each case as specified (as of the Closing Date) on Schedule 3.1, and has all powers and 
all governmental licenses, authorizations, registrations, permits, consents and approvals required 
under all applicable Laws and required in order to carry on its business as now conducted 
(collectively, “Permits”), except where the failure to have such Permits could not reasonably be 
expected to have a Material Adverse Effect.  Each Loan Party and each Subsidiary is qualified to 
do business as a foreign entity in each jurisdiction in which it is required to be so qualified, 
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which jurisdictions as of the Closing Date are specified on Schedule 3.1, except where the failure 
to be so qualified could not reasonably be expected to have a Material Adverse Effect.  Except as 
set forth on Schedule 3.1, as of the Closing Date, no Loan Party or any Subsidiary has in the five 
(5) year period preceding the Closing Date, had any name other than its current name, or been 
incorporated or organized under the Laws of any jurisdiction other than its current jurisdiction of 
incorporation or organization, or been party to any merger, consolidation or other change in 
structure. No Loan Party nor any Subsidiary thereof is an Affected Financial Institution.

3.2. Organization and Authorization; No Contravention.  The execution, 
delivery and performance by each Loan Party of the Loan Documents to which it is a party (a) 
are within its powers, (b) have been duly authorized by all necessary action pursuant to its 
Organizational Documents and applicable Law, (c) require no further action by or in respect of, 
or filing or registration with, or notice to or authorization or approval of, any Governmental 
Authority, and will not result in the creation or imposition of any Lien on any asset of any Loan 
Party or any of its Subsidiaries (except Liens created pursuant to the Loan Documents), and (d) 
do not violate, conflict with or cause a breach or a default under (i) any Law, (ii) any of the 
Organizational Documents of any Loan Party or any Subsidiary or (iii) any agreement or 
instrument binding upon it, except for such violations, conflicts, breaches or defaults as would 
not, with respect to each of clauses (i) and (iii), reasonably be expected to have, individually or 
in the aggregate, a Material Adverse Effect.

3.3. Binding Effect.  Each of the Loan Documents to which any Loan Party is 
a party constitutes a valid and binding agreement or instrument of such Loan Party, enforceable 
against such Loan Party in accordance with its respective terms, except as the enforceability 
thereof may be limited by bankruptcy, insolvency or other similar Laws relating to the 
enforcement of creditors’ rights generally and by general equitable principles.

3.4. Capitalization.  The issued and outstanding and authorized Stock of each 
Subsidiary as of the Closing Date is as set forth on Schedule 3.4.  All issued and outstanding 
Stock of each Subsidiary is duly authorized and validly issued (and, in the case of a Subsidiary 
that is a corporation, fully paid and non-assessable), free and clear of all Liens other than those in 
favor of Lender, and such Stock was issued in compliance, in all material respects, with all 
applicable Laws.  The identity of the holders of the Stock of each Subsidiary and the percentage 
of their actual and fully diluted ownership of the Stock of each Subsidiary, in each case as of the 
Closing Date, is set forth on Schedule 3.4.  No shares of the Stock of any Subsidiary, other than 
those described above, are issued and outstanding as of the Closing Date.  Except as set forth on 
Schedule 3.4, as of the Closing Date there are no preemptive or other outstanding rights, options, 
warrants, conversion rights or similar agreements or understandings for the purchase or 
acquisition of any Stock of any Subsidiary.

3.5. Financial Information.

(a) Annual Statements.  The consolidated balance sheet of the Borrower and 
its Subsidiaries and the related consolidated statements of operations, shareholders’ equity and 
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cash flows for the most recent Fiscal Year then ended, in each case as reported in Borrower’s 
annual report on form 10-K, as filed with the SEC, copies of which have been delivered or made 
available to Lender from time to time pursuant to the terms of this Agreement, fairly present in 
all material respects, in conformity with GAAP, the consolidated financial position of the 
Borrower and its Subsidiaries as of such date and their consolidated results of operations, 
changes in shareholders’ equity and cash flows for such Fiscal Year.

(b) Quarterly Statements.  The consolidated balance sheet of the Borrower and 
its Subsidiaries and the related consolidated statements of operations and cash flows for the most 
recent Fiscal Quarter then ended (other than the fourth Fiscal Quarter of each Fiscal Year), in 
each case as reported in Borrower’s Quarterly Report on Form 10-Q, as filed with the SEC, 
copies of which have been delivered or made available to Lender from time to time pursuant to 
the terms of this Agreement, fairly present in all material respects, in conformity with GAAP, the 
consolidated financial position of the Borrower and its Subsidiaries as of such date and their 
consolidated results of operations and cash flows for the Fiscal Quarter then ended (subject to 
normal year-end adjustments and the absence of footnote disclosures).

(c) Pro Forma Balance Sheet.  The pro forma balance sheet of the Loan 
Parties and their Subsidiaries as of September 30, 2022  a copy of which has been delivered to 
Lender, fairly presents in all material respects, on a basis consistent with the Financial 
Statements referred to in Section 3.5(a), the consolidated financial position of the Borrower and 
its Subsidiaries as of such date, adjusted to give effect (as if such events had occurred on such 
date) to (i) the making of any Advances and the issuance of any Letters of Credit to be made on 
the Closing Date, (ii) the application of the proceeds therefrom as contemplated by the Loan 
Documents, and (iii) the payment of all legal, accounting and other fees related thereto to the 
extent known at the time of the preparation of such balance sheet.  As of the date of such pro 
forma balance sheet and the date hereof, no Loan Party or any Subsidiary had or has any material 
liabilities, contingent or otherwise, including liabilities for Taxes, long term leases or forward or 
long term commitments, which are not properly reflected on such balance sheet.

(d) Projections.  The Projections delivered on the date hereof have been 
prepared by the Borrower in light of the past operations of its businesses, but including future 
payments of known contingent liabilities, including the Concorde Acquisition, and reflect 
projections for the period beginning on October 1, 2022 and ending on September 30, 2025, on a 
month-by-month basis for the first year and on a year-by-year basis thereafter.  The Projections 
are based upon the same accounting principles as those used in the preparation of the Financial 
Statements described above and the estimates and assumptions stated therein, all of which the 
Borrower believes to be reasonable and fair in light of current conditions and current facts known 
to any Loan Party and, as of the Closing Date, reflect the Borrower’s good faith and reasonable 
estimates of the future financial performance of Borrower and its Subsidiaries for the period set 
forth therein.  The Projections are not a guaranty of future performance, and actual results may 
differ materially from the Projections.
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(e) No Material Adverse Effect.  Since June 30, 2022, there has been no 
Material Adverse Effect.

3.6. Litigation.  There are no actions, suits, proceedings, claims or disputes 
pending, or to the best knowledge of each Loan Party, threatened or contemplated, at law, in 
equity, in arbitration or before any Governmental Authority, against any Loan Party, any 
Subsidiary or any of their respective properties which individually or in the aggregate:

(a) purport to affect or pertain to this Agreement, any other Loan Document, 
or any of the transactions contemplated hereby or thereby;

(b) would reasonably be expected to have, either individually or in the 
aggregate as to all Loan Parties, a Material Adverse Effect; or

(c) seek an injunction or other equitable relief which would reasonably be 
expected to have, either individually or in the aggregate as to all Loan Parties, a Material 
Adverse Effect.

No injunction, writ, temporary restraining order or any order of any nature has 
been issued by any court or other Governmental Authority purporting to enjoin or restrain the 
execution, delivery or performance of this Agreement or any other Loan Document, or directing 
that the transactions provided for herein or therein not be consummated as herein or therein 
provided.  As of the Closing Date, no Loan Party or any Subsidiary is the subject of an audit or, 
to each Loan Party’s knowledge, any review or investigation by any Governmental Authority 
(excluding the IRS and other taxing authorities) concerning the violation or possible violation of 
any requirement of Law.  Borrower shall immediately disclose to Lender any changed 
circumstance or event, which causes any of the representations herein to be inaccurate or untrue.

3.7. Ownership of Property.  Each Loan Party and each Subsidiary is the 
lawful owner of, has good and marketable title to and is in lawful possession of, or has valid 
leasehold interests in, all properties and other assets (real or personal, tangible, intangible or 
mixed) purported or reported to be owned or leased (as the case may be) by such Person, except 
as may have been disposed of in the Ordinary Course of Business or otherwise in compliance 
with the terms hereof.

3.8. No Default.  No Default or Event of Default has occurred and is 
continuing.  No Loan Party or any Subsidiary is in breach or default, nor has any Loan Party 
received any notice stating a breach or default may exist, under or with respect to any contract, 
agreement, lease or other instrument to which it is a party or by which its property is bound or 
affected, except for any such breach or default as would not reasonably be expected to have, 
individually or in the aggregate, a Material Adverse Effect.

3.9. Labor Matters.  As of the Closing Date, there are no strikes or other labor 
disputes pending or, to any Loan Party’s knowledge, threatened against any Loan Party or any 
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Subsidiary.  Hours worked and payments made to the employees of the Loan Parties and the 
Subsidiaries have not been in material violation of the Fair Labor Standards Act or any other 
applicable Law dealing with such matters.  All payments due from the Loan Parties and the 
Subsidiaries, or for which any material claim may be made against any of them, on account of 
wages and employee and retiree health and welfare insurance and other benefits have been paid 
or accrued as a liability on their books, as the case may be.  The consummation of the 
transactions contemplated by the Loan Documents will not give rise to a right of termination or 
right of renegotiation on the part of any union under any collective bargaining agreement to 
which it is a party or by which it is bound.

3.10. Regulated Entities.  No Loan Party or any Subsidiary is an “investment 
company” or a company “controlled” by an “investment company” or a “subsidiary” of an 
“investment company,” all within the meaning of the Investment Company Act of 1940.

3.11. Margin Regulations.  None of the proceeds from the Advances have been 
or will be used, directly or indirectly, for the purpose of purchasing or carrying any Margin 
Stock, for the purpose of reducing or retiring any indebtedness which was originally incurred to 
purchase or carry any Margin Stock or for any other purpose which could reasonably be expected 
to cause any of the Advances to be considered a “purpose credit” within the meaning of 
Regulation T, U or X of the Federal Reserve Board.

3.12. Compliance With Laws; Anti-Terrorism Laws.

(a) Laws Generally.  Each Loan Party and each Subsidiary is in compliance in 
all material respects with the requirements of all applicable Laws, except where noncompliance 
would not reasonably be expected to have a Material Adverse Effect.

(b) Foreign Assets Control Regulations and Anti-Money Laundering.  Each 
Loan Party and each Subsidiary and their respective directors, officers and employees and, to the 
best knowledge of each of them, their agents, is in compliance in all material respects with all 
applicable sanctions administered or enforced by the U.S. Department of the Treasury’s Office of 
Foreign Assets Control (“OFAC”), the U.S. Department of State, or other relevant sanctions 
authority, and all applicable anti-money laundering and counter-terrorism financing provisions of 
the Bank Secrecy Act and all regulations issued pursuant to it (collectively, “Sanctions”).  No 
Loan Party or Subsidiary thereof and, to their knowledge, no Affiliate of a Loan Party, including, 
to their knowledge, any director, officer, employee or agent, is an individual or an entity that is 
(i) a Person designated by the U.S. government on the list of the Specially Designated Nationals 
and Blocked Persons (the “SDN List”) with which a U.S. Person cannot deal or otherwise engage 
in business transactions, (ii) a Person who is otherwise the target of Sanctions such that a Person 
cannot deal or otherwise engage in business transactions with such Person, or (iii) is controlled 
by (including by virtue of such person being a director (or manager) or owning voting shares or 
interests), or acts, directly or indirectly, for or on behalf of, any person or entity on the SDN List 
or a foreign government that is the target of Sanctions such that the entry into, or performance 
under, this Agreement or any other Loan Document would be prohibited under Law.
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(c) USA Patriot Act.  The Loan Parties, each Subsidiary thereof and, to their 
knowledge, each of their Affiliates are in compliance with the Trading with the Enemy Act, and 
each of the foreign assets control regulations of the U.S. Treasury Department and any other 
enabling legislation or executive order relating thereto, the USA Patriot Act, and any other 
federal or state Laws relating to “know your customer” and anti-money laundering rules and 
regulations.  No part of the proceeds of any Advance will be used directly or indirectly for any 
payments to any government official or employee, political party, official of a political party, 
candidate for political office, or anyone else acting in an official capacity, in order to obtain, 
retain or direct business or obtain any improper advantage, in violation of the United States 
Foreign Corrupt Practices Act of 1977.

(d) None of the funds of any Loan Party that are used to repay any obligation 
under this Agreement shall constitute property of, or shall be beneficially owned directly or 
indirectly by, any Person that is the subject of Sanctions.

3.13. Taxes.  All federal and state income Tax returns and all other material Tax 
returns, reports and statements required to be filed by or on behalf of each Loan Party and 
Subsidiary have been filed with the appropriate Governmental Authorities in all jurisdictions in 
which such returns, reports and statements are required to be filed and, except to the extent 
subject to a Permitted Contest, and all Taxes (including real property Taxes) and other charges 
shown to be due and payable in respect thereof owing by a Loan Party or a Subsidiary have been 
timely paid prior to the date on which any fine, penalty, interest, late charge or loss may be added 
thereto for nonpayment thereof.  Each of the Loan Parties is solely a resident for tax purposes of 
the United States and has no office, branch or permanent establishment outside of the United 
States.

3.14. Compliance with ERISA.

(a) ERISA Plans.  Each ERISA Plan (and the related trusts and funding 
agreements) complies in form and in operation with, has been administered in compliance with, 
and the terms of each ERISA Plan satisfy the requirements of, applicable Law including ERISA 
and the IRC in all material respects.  Each ERISA Plan which is intended to be qualified under 
Section 401(a) of the IRC is so qualified, and the IRS has issued a favorable determination or 
opinion letter with respect to each such ERISA Plan which may be relied on currently.  No Loan 
Party or any Subsidiary has incurred liability for any material excise tax under any of Sections 
4971 through 5000A of the IRC.

(b) Pension Plans and Multiemployer Plans.  During the thirty-six (36) month 
period prior to the Closing Date or the making of any Advance or the issuance of any Letter of 
Credit, (i) no steps have been taken to terminate any Pension Plan that could reasonably be 
expected to result in a material payment liability to any Loan Party or any Subsidiary and (ii) no 
contribution failure has occurred with respect to any Pension Plan sufficient to give rise to a Lien 
under ERISA or the IRC.  No condition exists or event or transaction has occurred with respect 
to any ERISA Plan or Multiemployer Plan which could result in the incurrence by any Loan 
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Party or any Subsidiary of any material liability, fine, Tax or penalty.  No Loan Party or any 
Subsidiary has incurred liability to the PBGC (other than for current premiums) with respect to 
any Pension Plan or Multiemployer Plan.  Except as could not reasonably be expected to result in 
a material payment liability to any Loan Party or any Subsidiary, all contributions (if any) have 
been made on a timely basis to any Multiemployer Plan that are required to be made by any Loan 
Party, any Subsidiary or any ERISA Affiliate under the terms of the plan or of any collective 
bargaining agreement or by applicable Law.  No Loan Party, Subsidiary or any ERISA Affiliate 
has withdrawn or partially withdrawn from any Multiemployer Plan, incurred any withdrawal 
liability with respect to any such plan or received notice of any claim or demand for withdrawal 
liability or partial withdrawal liability from any such plan, and no condition has occurred which, 
if continued, could result in a withdrawal or partial withdrawal from any such plan.  No Loan 
Party, Subsidiary or any ERISA Affiliate has received any notice with respect to any 
Multiemployer Plan, that increased contributions may be required to avoid a reduction in plan 
benefits or the imposition of any excise Tax, that any such plan is or has been funded at a rate 
less than that required under Section 412 of the IRC, that any such plan is or may be terminated, 
or that any such plan is or may become insolvent.

(c) ERISA Compliance.  No Loan Party is as of the Closing Date, or will 
become on or after the Closing Date, (a) an employee benefit plan subject to Part 4 of Subtitle B 
of Title I of ERISA, (b) a plan or account subject to Section 4975 of the IRC, (c) an entity 
deemed to hold “plan assets” of any such plans or accounts for purposes of ERISA or the IRC, as 
determined pursuant to Section 3(42) of ERISA, or (d) a “governmental plan” within the 
meaning of Section 3(32) of ERISA.

3.15. Brokers.  Except for fees contractually incurred by a Loan Party or 
Affiliate of a Loan Party and payable in full on or prior to the Closing Date, no Loan Party or 
Affiliate of a Loan Party has any obligation to any broker, finder or other intermediary in respect 
of any finder’s or brokerage fees in connection with any Loan Document.

3.16. Material Contracts.  Except for the Organizational Documents and the 
other agreements set forth on Schedule 3.16 (collectively, the “Material Contracts”), as of the 
Closing Date there are no (a) employment agreements covering the management of any Loan 
Party or any Subsidiary, (b) collective bargaining agreements or other labor agreements covering 
any employees of any Loan Party or any Subsidiary, (c) agreements for managerial, consulting or 
similar services to which any Loan Party or any Subsidiary is a party or by which it is bound, 
(d) agreements regarding any Loan Party or any Subsidiary, its assets or operations or any 
investment therein to which any of its equity holders is a party or by which it is bound, (e) real 
estate leases, Intellectual Property licenses or other lease or license agreements to which any 
Loan Party or any Subsidiary is a party, either as lessor or lessee, or as licensor or licensee, or 
(f) customer, distribution, marketing or supply agreements to which any Loan Party or any 
Subsidiary is a party, in each case with respect to the preceding clauses (a), (c), (d), (e) and (f) 
involving payment of more than $5,000,000 in any year, or (g) partnership agreements to which 
any Loan Party is a general partner or joint venture agreements to which any Loan Party is a 

21



party.  Schedule 3.16 sets forth, with respect to each real estate lease agreement to which any 
Loan Party or any Subsidiary is a party as of the Closing Date that is required to be listed 
pursuant to clause (e) above, the address of the subject property and the annual rental (or, where 
applicable, a general description of the method of computing the annual rental).  The 
consummation of the transactions contemplated by the Loan Documents will not give rise to a 
right of termination in favor of any party (other than any Loan Party) to any Material Contract.

3.17. Environmental Compliance.  Except as would not reasonably be expected 
to have, individually or in the aggregate, a Material Adverse Effect:

(a) Hazardous Materials.  Except in each case as set forth on Schedule 
3.17(a), (i) to Borrower’s knowledge, no Hazardous Materials are located on any properties now 
or previously owned, leased or operated by any Loan Party or any Subsidiary or have been 
released into the environment, or deposited, discharged, placed or disposed of at, on, under or 
near any of such properties in a manner that would require the taking of any action under any 
Environmental Law and have given rise to, or could reasonably be expected to give rise to, 
remediation costs and expenses on the part of the Loan Parties in excess of $2,500,000; (ii) no 
portion of any such property is being used, or to Borrower’s knowledge, has been used at any 
previous time, for the disposal, storage, treatment, processing or other handling of Hazardous 
Materials nor is any such property affected by any Hazardous Materials Contamination; and 
(iii) all oral or written notifications of a release of Hazardous Materials required to be filed by or 
on behalf of any Loan Party or any Subsidiary under any applicable Environmental Law have 
been filed or are in the process of being timely filed by or on behalf of the applicable Loan Party 
or Subsidiary.

(b) Notices Regarding Environmental Compliance.  Except in each case as set 
forth on Schedule 3.17(b), no notice, notification, demand, request for information, citation, 
summons, complaint or order has been issued, no complaint has been filed, and no penalty has 
been assessed and no investigation or review is pending, or to any Loan Party’s knowledge, 
threatened by any Governmental Authority or other Person with respect to, in any such case, any 
(i) alleged violation by any Loan Party or any Subsidiary of any Environmental Law, (ii) alleged 
failure by any Loan Party or any Subsidiary to have any Permits required in connection with the 
conduct of its business or to comply with the terms and conditions thereof, (iii) any generation, 
treatment, storage, recycling, transportation or disposal of any Hazardous Materials, or 
(iv) release of Hazardous Materials.

(c) Properties Requiring Remediation.  Except in each case as set forth on 
Schedule 3.17(c), no property now owned or leased by any Loan Party or any Subsidiary and, to 
the knowledge of each Loan Party, no such property previously owned or leased by any Loan 
Party, or any Subsidiary which any Loan Party or any Subsidiary has, directly or indirectly, 
transported or arranged for the transportation of any Hazardous Materials, is listed or, to any 
Loan Party’s knowledge, proposed for listing, on the National Priorities List promulgated 
pursuant to CERCLA, or CERCLIS (as defined in CERCLA) or any similar state list or is the 
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subject of federal, state or local enforcement actions or, to the knowledge of any Loan Party, 
other investigations which may lead to claims against any Loan Party or any Subsidiary for 
clean-up costs, remedial work, damage to natural resources or personal injury claims, including 
claims under CERCLA.

(d) Underground Storage Tanks.  Except in each case as set forth on Schedule 
3.17(d), there are no underground storage tanks located on any property owned or leased by any 
Loan Party or any Subsidiary that are not properly registered or permitted under applicable 
Environmental Laws or, to Borrower’s knowledge, that are leaking or disposing of Hazardous 
Materials.

(e) Environmental Liens.  Except in each case as set forth on Schedule 
3.17(e), there are no Liens under or pursuant to any applicable Environmental Laws on any real 
property or other assets owned or leased by any Loan Party or any Subsidiary, and no actions by 
any Governmental Authority have been taken or, to the knowledge of any Loan Party, are in 
process which could subject any of such properties or assets to such Liens.

For purposes of this Section 3.17, each Loan Party and each Subsidiary shall be deemed to 
include any business or business entity (including a corporation) which is, in whole or in part, a 
predecessor of such Loan Party.

3.18. Intellectual Property.  Except as would not reasonably be expected to have 
a Material Adverse Effect, each Loan Party owns, is licensed to use or otherwise has the right to 
use, all Intellectual Property that is material to the condition (financial or other), business or 
operations of such Loan Party.  Except as would not reasonably be expected to have a Material 
Adverse Effect, all Intellectual Property of each Loan Party is duly and properly registered, filed 
or issued in the appropriate office and jurisdictions for such registrations, filings or issuances.  
Each Loan Party and each Subsidiary, to its knowledge after due inquiry, conducts its business 
without infringement or claim of infringement of any material Intellectual Property rights of 
others and there is no infringement or claim of infringement by others of any material Intellectual 
Property rights of any Loan Party or any Subsidiary.

3.19. Real Property Interests.  Except for leasehold interests and ownership or 
other interests set forth on Schedule 3.19, no Loan Party or Subsidiary has, as of the Closing 
Date, any ownership, leasehold or other interest in real property.

3.20. Full Disclosure.  The information (financial or otherwise) furnished by or 
on behalf of any Loan Party or any Subsidiary to Lender pursuant to the Loan Documents or in 
connection with the consummation of the transactions contemplated by the Loan Documents, 
when taken as a whole, at the time of disclosure does not contain any untrue statement of a 
material fact or omit to state a material fact necessary to make the statements contained herein or 
therein not misleading in light of the circumstances under which such statements were made.  All 
Projections delivered to Lender have been prepared on the basis of the assumptions stated 
therein.  Such Projections represent the Loan Parties’ estimate of the future financial 
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performance of the Loan Parties and their Subsidiaries and such assumptions were believed by 
the Loan Parties to be fair and reasonable in light of current business conditions at the time 
made; provided, that the Loan Parties can give no assurance that such Projections will be 
attained.  As of the Closing Date, the information included in the Beneficial Ownership 
Certification, if applicable, is true and correct in all material respects.

3.21. [Reserved].  

3.22. Insurance.  Schedule 3.22 lists all insurance policies of any nature 
maintained, as of the Closing Date, for current occurrences by each Loan Party and Subsidiary, 
as well as a summary of the terms of each such policy.  Each Loan Party and each Subsidiary 
thereof currently maintains all insurance that is required to be maintained pursuant to Section 4.4 
hereof.

3.23. Deposit and Disbursement Accounts.  Schedule 3.23 lists all banks and 
other financial institutions at which any Loan Party maintains deposit or other accounts as of the 
Closing Date and Schedule 3.23 correctly identifies the name, address and email of each 
depository, the name in which the account is held, a description of the purpose of the account, 
and the complete account number therefor.

3.24. [Reserved].  

3.25. [Reserved].  

3.26. Solvency.  Both before and after giving effect to, as applicable with 
respect to any date of determination pursuant to the terms of this Agreement: (a) the Advances 
and Letter of Credit Obligations to be made or incurred on the Closing Date or such other date as 
Advances and Letter of Credit Obligations requested hereunder are made or incurred, (b) the 
disbursement of the proceeds of such Advances pursuant to the instructions of Borrower, and 
(c) the payment and accrual of all transaction costs in connection with the foregoing, each Loan 
Party is and will be Solvent.

3.27. Affiliate Transactions.  Except as set forth on Schedule 3.27, as of the date 
of this Agreement there are no existing or proposed agreements, arrangements, understandings, 
or transactions between any Loan Party and any of the officers, members, managers, directors, 
stockholders, parents, other interest holders, employees, or Affiliates (other than Subsidiaries) of 
any Loan Party or any members of their respective immediate families, that are required to be 
disclosed in accordance with the rules and regulations of the SEC.

3.28. Representations and Warranties in Loan Documents.  All representations 
and warranties made by each Loan Party in the Loan Documents are true and correct in all 
material respects as of the Closing Date, the date of making of each Advance (or other extension 
of credit) and as of any date that any Loan Party is expressly obligated to confirm the same under 
this Agreement or any other Loan Document.
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4. AFFIRMATIVE COVENANTS

Each Loan Party executing this Agreement jointly and severally hereby agrees as 
to all Loan Parties that, from and after the date hereof and until the Termination Date:

4.1. Maintenance of Existence and Conduct of Business.  

(a) Each Loan Party shall and shall cause its Subsidiaries to:  (i) do or cause to 
be done all things necessary to preserve and keep in full force and effect its corporate and, as 
applicable, limited liability company or other organizational existence and its material rights and 
franchises; (ii) continue to conduct its business substantially as now conducted or as otherwise 
permitted hereunder; (iii) at all times maintain, preserve and protect all of its assets and 
properties used or useful in the conduct of its business, and keep the same in good repair, 
working order and condition in all material respects (taking into consideration ordinary wear and 
tear) and from time to time make, or cause to be made, all necessary or appropriate repairs, 
replacements and improvements thereto consistent with industry practices; and (iv) transact 
business only in such corporate (or, as applicable, limited liability company or other 
organizational) and trade names as are set forth in Schedule 4.1 (or otherwise set forth in any 
relevant joinder documentation or otherwise notified to Lender in writing), in each case of 
subsection (ii) through (iv) of this Section 4.1(a), except as would not reasonably be expected to 
have a Material Adverse Effect.

(b) Without limiting the generality of the foregoing and notwithstanding any 
limitation contained therein, each Loan Party shall maintain in full force and effect, to the extent 
material to the conduct of its business, (i) its status as an “eligible institution,” as defined in 34 
C.F.R. Sections 600.2 and 600.5 (to the extent applicable), (ii) its eligibility to participate in all 
Title IV Programs in which and to the extent that it currently participates, (iii) its Accreditations, 
and (iv) its licenses to provide postsecondary education in all jurisdictions where it is so licensed.

4.2. Payment of Charges.

(a) Subject to Section 4.2(b), each Loan Party shall, and shall cause each of its 
Subsidiaries to, pay and discharge or cause to be paid and discharged promptly all Charges 
payable by it, including (i) Charges imposed upon it, its income and profits, or any of its property 
(real, personal or mixed) and all Charges with respect to Tax, social security and unemployment 
withholding with respect to its employees, (ii) lawful claims for labor, materials, supplies and 
services or otherwise, and (iii) all storage or rental charges payable to warehousemen, processors 
and bailees, in each case, before any thereof shall become past due, except in the case of clauses 
(ii) and (iii) where the failure to pay or discharge such Charges would not result in liabilities in 
excess of $5,000,000 as to all Loan Parties.

(b) Each Loan Party may in good faith contest, by appropriate proceedings, 
the validity or amount of any Charges, Taxes or claims described in Section 4.2(a); provided, 
that (i) adequate reserves with respect to such contest are maintained on the books of such Loan 
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Party, in accordance with GAAP; (ii) no Lien shall be imposed to secure payment of such 
Charges that is superior to any of the Liens securing payment of the Obligations and such contest 
is maintained and prosecuted continuously and with diligence and operates to suspend collection 
or enforcement of such Charges, (iii) none of the Collateral becomes subject to forfeiture or loss 
as a result of such contest, and (iv) such Loan Party shall promptly pay or discharge such 
contested Charges, Taxes or claims and all additional charges, interest, penalties and expenses, if 
any, and shall deliver to Lender evidence reasonably acceptable to Lender of such compliance, 
payment or discharge, if such contest is terminated or discontinued adversely to such Loan Party 
or the conditions set forth in this Section 4.2(b) are no longer met.

4.3. Books and Records.  Each Loan Party shall, and shall cause each of its 
Subsidiaries to, keep adequate books and records with respect to its business activities from 
which the Borrower may prepare consolidated financial statements in accordance with GAAP 
and on a basis consistent with the Financial Statements delivered to Lender on or prior to the 
Closing Date.

4.4. Insurance; Damage to or Destruction of Collateral.

(a) The Loan Parties shall, and shall cause each of their Subsidiaries to, at 
their sole cost and expense, maintain policies of insurance of the types and in amounts that are 
customary for businesses comparable in size to the Borrower and its Subsidiaries and operating 
in the same business as the Loan Parties.  Such policies of insurance (or the lender’s loss payable 
and additional insured endorsements delivered to Lender) shall contain provisions pursuant to 
which the insurer agrees to provide 30 days (or 10 days in the case of non-payment) prior written 
notice to Lender in the event of any non-renewal, cancellation or amendment of any such 
insurance policy.  If any Loan Party or any such Subsidiary at any time or times hereafter shall 
fail to obtain or maintain any of the policies of insurance required above or to pay all premiums 
relating thereto, Lender may at any time or times thereafter obtain and maintain such policies of 
insurance and pay such premiums and take any other action with respect thereto that Lender 
deems advisable.  Lender shall have no obligation to obtain insurance for any Loan Party or any 
such Subsidiary or pay any premiums therefor.  By doing so, Lender shall not be deemed to have 
waived any Default or Event of Default arising from the failure of such Loan Party or Subsidiary 
to maintain such insurance or pay any premiums therefor.  All sums so disbursed, including 
reasonable attorneys’ fees, court costs and other charges related thereto, shall be payable on 
demand by Borrower to Lender and shall be additional Obligations hereunder secured by the 
Collateral.

(b) Each Loan Party shall deliver to Lender, in form and substance reasonably 
satisfactory to Lender, endorsements to (i) all special form (“all risk”) and business interruption 
insurance naming Lender as lender loss payee, and (ii) all general liability and other liability 
policies naming Lender as additional insured.  Each Loan Party irrevocably makes, constitutes 
and appoints Lender (and all officers, employees or agents designated by Lender), so long as any 
Event of Default has occurred and is continuing, as each Loan Party’s true and lawful attorney in 
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fact for the purpose of making, settling and adjusting claims under such special form policies of 
insurance, endorsing the name of each Loan Party on any check or other item of payment for the 
proceeds of such special form policies of insurance and for making all determinations and 
decisions with respect to such special form policies of insurance.  Lender shall have no duty to 
exercise any rights or powers granted to it pursuant to the foregoing power-of-attorney.  The 
Loan Parties shall promptly notify Lender of any loss, damage, or destruction to the Collateral in 
the amount of $5,000,000 or more, whether or not covered by insurance.

4.5. Compliance with Laws.  Each Loan Party shall, and shall cause each of its 
Subsidiaries to, comply with all federal, state, local and foreign Laws and regulations applicable 
to it, including ERISA, labor Laws, and Environmental Laws and Environmental Permits, except 
to the extent that the failure to comply, individually or in the aggregate, would not reasonably be 
expected to have a Material Adverse Effect.  Each Loan Party and each Subsidiary will maintain 
in effect policies and procedures reasonably designed to ensure compliance by them and their 
respective directors, officers, employees and agents with applicable Sanctions.  Each Loan Party 
and each Subsidiary will comply with commercially reasonable requests by Lender for 
information or documentation regarding each Loan Party’s and Subsidiary’s compliance with 
any applicable Law. Without limiting the generality of the foregoing, Borrower will, and will 
cause each Subsidiary to, comply with (i) all applicable Laws, the violation of which would 
materially impair the eligibility of Borrower or any Subsidiary to participate, if applicable, in 
Title IV Programs, (ii) the federal Truth-in-Lending Act, 15 U.S.C. § 1601 et seq., and all other 
consumer credit laws applicable to Borrower or any Subsidiary in connection with the advancing 
of student loans, except for such laws and regulations the violation of which, in the aggregate, 
will not have a Material Adverse Effect, (iii) all statutory and regulatory requirements for 
authorization to provide post-secondary education in the jurisdictions in which its educational 
facilities are located, except for such requirements the violation of which will not have a Material 
Adverse Effect, (iv) if applicable, all requirements for continuing its Accreditations, except for 
such requirements the violation of which will not have a Material Adverse Effect, and (v) all 
requirements concerning the limitation on the receipt of Title IV Program funding under the 
“90/10 Rule” codified at 34 C.F.R. § 600.5(d) and HEA except for such requirements, the 
violation of which would not have a Material Adverse Effect.  In addition, except as would not 
have a Material Adverse Effect, the Borrower will, and will cause each Subsidiary to, maintain a 
cohort default rate for any School that shall not exceed as of the end of any Fiscal Year:  (A) the 
maximum percentage permitted by the DOE for the applicable three consecutive cohort fiscal 
years in order for such School to participate in Title IV Programs or (B) the maximum 
percentage permitted by the DOE for the applicable cohort fiscal year in order for such School to 
participate in Title IV Programs.  For purposes of this Section 4.5, a “cohort fiscal year” is a 
twelve month period commencing on October 1 of a year and ending on September 30 of the 
following year.

4.6. Intellectual Property.  Each Loan Party will, and will cause each of its 
Subsidiaries to, conduct its business and affairs without infringement of or interference with any 
Intellectual Property of any other Person and shall comply in with the terms of its Licenses, 
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except in each case to the extent any failure to do the foregoing would not, individually or in the 
aggregate, reasonably be expected to have a Material Adverse Effect.

4.7. Environmental Matters.  Each Loan Party shall and shall cause each of its 
Subsidiaries to: (a) conduct its operations and keep and maintain its Real Estate in compliance 
with all Environmental Laws and Environmental Permits other than noncompliance that could 
not reasonably be expected to have a Material Adverse Effect; (b) implement any and all 
investigation, remediation, removal and response actions that are appropriate or necessary to 
maintain the value and marketability of the Real Estate or to otherwise comply with 
Environmental Laws and Environmental Permits pertaining to the presence, generation, 
treatment, storage, use, disposal, transportation or Release of any Hazardous Material on, at, in, 
under, above, to, from or about any of its Real Estate in all material respects; (c) notify Lender 
promptly after such Loan Party becomes aware of any violation of Environmental Laws or 
Environmental Permits or any Release on, at, in, under, above, to, from or about any Real Estate 
that is reasonably likely to result in Environmental Liabilities in excess of $5,000,000 and (d) 
promptly forward to Lender a copy of any order, notice, request for information or any 
communication or report received by such Loan Party in connection with any such violation or 
Release or any other matter relating to any Environmental Laws or Environmental Permits that 
could reasonably be expected to result in Environmental Liabilities in excess of $5,000,000 in 
each case whether or not the Environmental Protection Agency or any Governmental Authority 
has taken or threatened any action in connection with any such violation, Release or other matter.  
If Lender at any time has a reasonable basis to believe that there may be a violation of any 
Environmental Laws or Environmental Permits by any Loan Party or any Environmental 
Liability arising thereunder, or a Release of Hazardous Materials on, at, in, under, above, to, 
from or about any of its Real Estate, that, in each case, would reasonably be expected to have a 
Material Adverse Effect, then each Loan Party shall, upon Lender’s written request (i) cause the 
performance of such environmental audits including subsurface sampling of soil and 
groundwater, and preparation of such environmental reports, at the Loan Parties’ expense, as 
Lender may from time to time reasonably request, which shall be conducted by reputable 
environmental consulting firms reasonably acceptable to Lender and shall be in form and 
substance reasonably acceptable to Lender, and (ii) permit Lender or its representatives to have 
access to all Real Estate for the purpose of conducting such environmental audits and testing as 
Lender deems appropriate, including subsurface sampling of soil and groundwater.  The Loan 
Parties shall reimburse Lender for the costs of such audits and tests and the same will constitute a 
part of the Obligations secured hereunder.

4.8. Bank Products.  Each Loan Party shall undertake commercially reasonable 
efforts to utilize the Lender as its primary provider of Bank Products, including as holder of its 
primary depository and remittance accounts.

4.9. Maintenance of Property; Material Contracts.  Each Loan Party shall 
maintain, and shall cause each of its Subsidiaries to maintain, and preserve all its property which 
is used or useful in its business in good working order and condition, ordinary wear and tear 
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excepted and shall make all necessary repairs thereto and renewals and replacements thereof 
except where the failure to do so would not reasonably be expected to have, either individually or 
in the aggregate, a Material Adverse Effect. The Loan Parties will notify Lender in writing, 
within five (5) Business Days after the earlier of when a Loan Party learns, or is notified of the 
occurrence, of any breach by a Loan Party of, a notice of termination or acceleration of, or any 
demand for adequate assurances under, any Material Contract.

4.10. Inspection of Property and Books and Records; Appraisals.  Each Loan 
Party shall, and shall cause each of its Subsidiaries to, with respect to each owned, leased, or 
controlled property, during normal business hours and upon reasonable advance notice (unless an 
Event of Default shall have occurred and be continuing, in which event no notice shall be 
required and Lender shall have access at any and all times during the continuance thereof):  
(i) provide access to such property to Lender and any of its Related Persons, as frequently as 
Lender determines to be appropriate; and (ii) permit Lender and any of its Related Persons to 
conduct field examinations, audit, inspect and make extracts and copies from all of such Loan 
Party’s books and records, in each instance, at the Loan Parties’ expense; provided, the Loan 
Parties shall only be obligated to reimburse Lender for the expenses for two such field 
examinations, audits and inspections per year, unless an Event of Default has occurred and is 
continuing.

4.11. Use of Proceeds.  Borrower shall use the proceeds of the Advances solely 
as follows:  (a)to pay costs and expenses required to be paid pursuant to Section 10.1, (b) to fund 
all or part of the Concorde Acquisition, and (c) for working capital, capital expenditures, 
Permitted Acquisitions and other general corporate (and, as applicable, limited liability company 
or other organizational) purposes not in contravention of any requirement of Law and not in 
violation of this Agreement or the other Loan Documents.

4.12. Further Assurances.  

(a) Each Loan Party shall, and shall cause each of its Subsidiaries to, ensure 
that all written information, exhibits and reports furnished to Lender, when taken as a whole, at 
the time furnished do not and will not contain any untrue statement of a material fact and do not 
and will not omit to state any material fact or any fact necessary to make the statements 
contained therein not misleading in light of the circumstances in which made, and will promptly 
disclose to Lender and correct any material defect or error that may be discovered therein or in 
any Loan Document or in the execution, acknowledgement or recordation thereof.

(b) Promptly upon request by Lender, the Loan Parties shall and, subject to 
the limitations set forth herein and in the Collateral Documents, shall cause each of their 
Subsidiaries to take such additional actions and execute such documents as Lender may 
reasonably require from time to time in order (i) to carry out more effectively the purposes of this 
Agreement or any other Loan Document, (ii) to subject to the Liens created by any of the 
Collateral Documents any of the properties, rights or interests covered by any of the Collateral 
Documents, (iii) to perfect and maintain the validity, effectiveness and priority of any of the 
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Collateral Documents and the Liens intended to be created thereby, and (iv) to better assure, 
convey, grant, assign, transfer, preserve, protect and confirm to Lender the rights granted or now 
or hereafter intended to be granted to Lender under any Loan Document.  Without limiting the 
generality of the foregoing and except as otherwise approved in writing by Lender, the Loan 
Parties shall cause each of their Domestic Subsidiaries, any Person acquired, formed or created 
as a result of a statutory division of a Loan Party, and any former Immaterial Subsidiary, within 
thirty (30) days (or such longer period to which Lender consents in its sole discretion) after 
formation, creation or acquisition thereof, or the cessation of such Domestic Subsidiary to be an 
Immaterial Subsidiary, as applicable, to guaranty the Obligations and grant to Lender a security 
interest in such Person’s personal property, subject to the limitations set forth herein and in the 
applicable Collateral Documents, to secure such guaranty.

(c) Furthermore and except as otherwise approved in writing by Lender, each 
Loan Party shall pledge all of the Stock of each of the Subsidiaries directly owned by it to 
Lender to secure the Obligations, concurrently with such Loan Party becoming a Loan Party. In 
connection with each pledge of Stock, the Loan Parties shall deliver, or cause to be delivered, to 
Lender, irrevocable proxies and stock powers and/or assignments, as applicable, duly executed in 
blank.

(d) The Loan Parties shall deliver, or cause to be delivered, to Lender 
appropriate resolutions, secretary certificates, certified Organizational Documents and, if 
requested by Lender, legal opinions relating to the matters described in this Section 4.12 (which 
opinions shall be in form and substance reasonably acceptable to Lender and, to the extent 
applicable, substantially similar to the opinions delivered on the Closing Date), in each instance 
with respect to each Loan Party formed or acquired after the Closing Date.  In addition to, and 
without limiting, any of the foregoing, promptly following any request therefor, the Loan Parties 
shall deliver, or cause to be delivered, to Lender: (i) such other information regarding the 
operations, material changes in ownership of Stock, business affairs and financial condition of 
any Loan Party or any Subsidiary, or compliance with the terms of this Agreement, as Lender 
may reasonably request and (ii) information and documentation reasonably requested by Lender 
for purposes of compliance with applicable “know your customer” and anti-money laundering 
rules and regulations, including the USA PATRIOT Act.

5. NEGATIVE COVENANTS

Each Loan Party executing this Agreement jointly and severally hereby agrees as 
to all Loan Parties that, without the consent of Lender, from and after the date hereof and until 
the Termination Date:

5.1. Asset Dispositions, Etc.  Except as expressly permitted under Section 5.8 
or Section 5.13, no Loan Party shall, nor shall it permit any of its Subsidiaries to, directly or 
indirectly, sell, assign, lease, convey, transfer, undergo a statutory division or otherwise dispose 
of (whether in one or a series of transactions) any property (including the Stock of any 
Subsidiary, whether in a public or a private offering or otherwise, and accounts and notes 
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receivable, with or without recourse) or enter into any agreement to do any of the foregoing, 
except:

(a) dispositions in the Ordinary Course of Business to any Person other than 
an Affiliate of a Loan Party, of (i) Inventory (provided, however, that a sale in the Ordinary 
Course of Business will not include a transfer in total or partial satisfaction of any liabilities) or 
(ii) worn-out or surplus Equipment having a book value not exceeding $10,000,000 in the 
aggregate in any Fiscal Year as to all Loan Parties and subject to the provisions of Section 
2.2(b)(ii);

(b) dispositions not otherwise permitted hereunder which are made for fair 
market value and the mandatory prepayment in the amount of net proceeds of such disposition is 
made if and to the extent required by Section 2.2(b); provided, that (i) at the time of any 
disposition, no Event of Default shall exist or shall result from such disposition, (ii) not less than 
100% of the aggregate consideration for such disposition shall be paid in cash, and (iii) the 
aggregate fair market value of all assets so sold by the Loan Parties and their Subsidiaries, 
together, shall not exceed in any Fiscal Year $10,000,000; 

(c) (i) dispositions of Cash Equivalents in the Ordinary Course of Business 
made to a Person that is not an Affiliate of any Loan Party and (ii) conversions of Cash 
Equivalents into cash or other Cash Equivalents; and 

(d) dispositions from (i) a Loan Party to a Loan Party or (ii) from a non-Loan 
Party Subsidiary to another non-Loan Party Subsidiary.

5.2. Investments; Loans and Advances.  Except as otherwise expressly 
permitted by this Section 5.2, no Loan Party shall, nor shall it permit any of its Subsidiaries to, 
make or permit to exist any Investment in, or make, accrue or permit to exist loans or advances 
of money to, any Person, through the direct or indirect lending of money, holding of securities or 
otherwise, except that:

(a) each Loan Party and its Subsidiaries may hold investments comprised of 
notes payable, or stock or other securities issued by Account Debtors to such Loan Party or 
Subsidiary pursuant to negotiated agreements with respect to settlement of such Account 
Debtor’s Accounts in the Ordinary Course of Business, consistent with past practices;

(b) each Loan Party and its Subsidiaries may maintain its existing Investments 
in its Subsidiaries made as of the Closing Date;

(c) each Loan Party may maintain deposit and other accounts in accordance 
with Section 4.8;

(d) each Loan Party may make Permitted Acquisitions;
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(e) each Loan Party may otherwise make Investments consisting of Cash 
Equivalents; and

(f) (i) each Loan Party may make Investments in other Loan Parties, (ii) each 
non-Loan Party Subsidiary may make Investments in each Loan Party and (iii) the Loan Parties 
may make Investments in non-Loan Party Subsidiaries in an aggregate amount not to exceed 
$10,000,000 at any time outstanding pursuant to this clause (iii).

5.3. Indebtedness.

No Loan Party shall, nor shall it permit any of its Subsidiaries to, create, incur, assume or 
permit to exist any Indebtedness, except (without duplication):

(a) Indebtedness secured by purchase money security interests and Capital 
Leases permitted in Section 5.7(c);

(b) the Advances and the other Obligations;

(c) unfunded employee benefit plan obligations and liabilities to the extent 
they are permitted to remain unfunded under applicable Law;

(d) existing Indebtedness described on Schedule 5.3 and refinancings thereof 
or amendments or modifications thereof that do not have the effect of increasing the principal 
amount thereof (except for increases by any amount necessary to cover reasonable fees and 
expenses incurred in connection therewith) or changing the amortization thereof (other than to 
extend the same) and that are otherwise on terms and conditions no less favorable (except for any 
increase in interest or fee rates to then-market rates) to any Loan Party or Lender, as determined 
by Lender, than the terms of the Indebtedness being refinanced, amended or modified;

(e) to the extent constituting Indebtedness, Contingent Obligations permitted 
pursuant to Section 5.6;

(f) Indebtedness consisting of intercompany loans and advances made by 
Borrower to any other Loan Party or by any Guarantor to Borrower; provided, that:  
(A) Borrower shall have executed and delivered to each such Guarantor, and each such 
Guarantor shall have executed and delivered to Borrower, on the date of such loan or advance, a 
demand note (collectively, the “Intercompany Notes”) to evidence any such intercompany 
Indebtedness owing at any time by Borrower to such Guarantor or by such Guarantor to 
Borrower, which Intercompany Notes shall be in form and substance reasonably satisfactory to 
Lender and shall be pledged and delivered to Lender pursuant to the Guaranty and Security 
Agreement as additional collateral security for the Obligations; (B) Borrower shall record all 
Intercompany Notes on its books and records in a manner reasonably satisfactory to Lender; 
(C) the obligations of each Loan Party under any such Intercompany Notes shall be subordinated 
to the Obligations in a manner reasonably satisfactory to Lender; (D) at the time any such 
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Intercompany Note is made by Borrower and after giving effect thereto, Borrower shall be 
Solvent; (E) no Default or Event of Default would occur and be continuing after giving effect to 
any such proposed Intercompany Note; and (F) the aggregate balance of all such Intercompany 
Notes owing to Borrower shall not exceed $10,000,000 at any time;

(g) Indebtedness owed to any Person providing workers’ compensation, 
health, disability or other employee benefits or property, casualty or liability insurance, pursuant 
to reimbursement or indemnification obligations to such Person, in each case incurred in the 
ordinary course of business; 

(h) Indebtedness of any Loan Party in respect of performance bonds, bid 
bonds, appeal bonds, surety bonds and similar obligations, in each case provided in the Ordinary 
Course of Business; and 

(i) other Indebtedness in an aggregate principal amount not to exceed 
$10,000,000 at any time outstanding.

5.4. Employee Loans and Affiliate Transactions.

No Loan Party shall, nor shall it permit any of its Subsidiaries to, enter into any 
transaction with any Affiliate of such Loan Party or of any such Subsidiary, except:

(a) as expressly permitted by this Agreement;

(b) in the Ordinary Course of Business and pursuant to the reasonable 
requirements of the business of such Loan Party or Subsidiary upon fair and reasonable terms no 
less favorable to such Loan Party or Subsidiary than would be obtained in a comparable arm’s 
length transaction with a Person not an Affiliate of Borrower or such Subsidiary, in each case, 
exclusive of any loans or advances except to the extent expressly permitted by Sections 5.3(f), 
5.4(c) and 5.4(d); 

(c) transactions between Loan Parties or between non-Loan Party 
Subsidiaries; and

(d) transactions with Affiliates existing as of the Closing Date and described 
in Schedule 5.4.

5.5. Capital Structure and Business.  Except as expressly permitted under 
Section 5.8 or Section 5.13 no Subsidiary shall, nor shall it permit any of its Subsidiaries to, 
make any material changes in its equity structure or issue any Stock; nor shall any Loan Party 
otherwise amend any of its Organizational Document in any material respect, in each case, which 
would be materially adverse to Lender.  No Loan Party shall, nor shall it permit any of its 
Subsidiaries to, engage in any line of business other than the same or a similar line of business as 
the Borrower and its Subsidiaries were engaged in on the Closing Date (or any reasonable 
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extensions or expansions thereof consistent with Borrower’s Growth and Diversification 
Strategy).

5.6. Contingent Obligations.  No Loan Party shall, nor shall it permit any of its 
Subsidiaries to, create, incur, assume or permit to exist any Contingent Obligations except in 
respect of the Obligations and except:

(a) endorsements for collection or deposit in the Ordinary Course of Business;

(b) Rate Contract Obligations to Lender or its Affiliates;

(c) Contingent Obligations of the Loan Parties and their Subsidiaries existing 
as of the Closing Date and listed on Schedule 5.6, including extensions and renewals thereof 
which do not increase the amount of such Contingent Obligations or impose materially more 
restrictive or adverse terms on the Loan Parties and their Subsidiaries as compared to the terms 
of the Contingent Obligation being renewed or extended;

(d) Contingent Obligations arising under indemnity agreements to title 
insurers to cause such title insurers to issue to Lender title insurance policies;

(e) Contingent Obligations arising with respect to customary indemnification 
obligations in favor of purchasers in connection with dispositions permitted under Section 5.1(b);

(f) Contingent Obligations arising under Letters of Credit;

(g) Contingent Obligations arising under guaranties made in the Ordinary 
Course of Business of obligations of any Loan Party, which obligations are otherwise permitted 
hereunder; provided, that if such obligation is subordinated to the Obligations, such guaranty 
shall be subordinated to the same extent; and

(h) Contingent Obligations under the Loan Documents.

5.7. Liens.  No Loan Party shall, nor shall it permit any of its Subsidiaries to, 
create, incur, assume or permit to exist any Lien on or with respect to its Accounts or any of its 
other properties or assets (whether now owned or hereafter acquired) except for the following:

(a) Permitted Encumbrances;

(b) Liens in existence on the date hereof and summarized on Schedule 5.7 
securing Indebtedness described on Schedule 5.3 and permitted refinancings, extensions and 
renewals thereof, including extensions or renewals of any such Liens; provided, that the principal 
amount so secured is not increased and the Lien does not attach to any other property; and

(c) Liens created after the date hereof by conditional sale or other title 
retention agreements (including Capital Leases) or in connection with purchase money 
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Indebtedness with respect to Equipment and Fixtures acquired by any Loan Party in the Ordinary 
Course of Business, involving the incurrence of an aggregate amount of purchase money 
Indebtedness and Capital Lease Obligations of not more than $10,000,000 outstanding at any one 
time for all such Liens (provided that such Liens attach only to the Equipment and Fixtures 
subject to such purchase money debt and such Indebtedness is incurred within 20 days following 
such purchase and does not exceed 100% of the purchase price of the subject assets).

In addition, no Loan Party shall, nor shall it permit any of its Subsidiaries to, become a party to 
any agreement, note, indenture or instrument, or take any other action, that would prohibit the 
creation of a Lien on any of its properties or other assets in favor of Lender as additional 
collateral for the Obligations, except operating leases, Capital Leases or Licenses permitted 
hereunder which prohibit Liens solely upon the assets that are subject thereto.

5.8. Consolidations and Mergers.  No Loan Party shall, nor shall it permit any 
of its Subsidiaries to, merge, consolidate with or into, or convey, transfer, lease or otherwise 
dispose of (whether in one transaction or in a series of transactions) all or substantially all of its 
assets (whether now owned or hereafter acquired) to or in favor of any Person or undergo any 
statutory division, except (a) as expressly permitted by Sections 5.1 and 5.2 and (b) upon not less 
than 15 Business Days prior written notice to Lender, (i) any Subsidiary of Borrower may merge 
with, dissolve or liquidate into (in each case in accordance with applicable Law) Borrower or a 
Wholly-Owned Subsidiary of Borrower which is a Domestic Subsidiary; provided, that (A) 
Borrower or such Wholly-Owned Subsidiary which is a Domestic Subsidiary shall be the 
continuing or surviving entity (and Borrower shall be the continuing or surviving entity if 
Borrower is a party to such transaction), (B) the Loan Parties provide Lender with copies of all 
applicable documentation relating thereto, and (C) all actions required to maintain perfected 
Liens on the Stock of the surviving entity and other Collateral in favor of Lender shall have been 
completed and (ii) any Foreign Subsidiary may merge with or dissolve or liquidate into another 
Foreign Subsidiary; provided, that the Loan Parties provide Lender with copies of all applicable 
documentation relating thereto.

5.9. ERISA.  No Loan Party shall, nor shall cause or permit any of its 
Subsidiaries or ERISA Affiliates to, cause or permit to occur (a) an event that could result in the 
imposition of a Lien under Section 430 or 6321 of the IRC or Section 303 or 4068 of ERISA or 
(b) an ERISA Event to the extent such ERISA Event would reasonably be expected to result in 
Taxes, penalties and other liability in excess of $2,500,000 in the aggregate.

5.10. Hazardous Materials.  No Loan Party shall, nor shall it permit any of its 
Subsidiaries to, cause or permit a Release of any Hazardous Material on, at, in, under, above, to, 
from or about any of the Real Estate where such Release would (a) violate in any respect, or 
form the basis for any Environmental Liabilities under, any Environmental Laws or 
Environmental Permits or (b) otherwise adversely impact the value or marketability of any of the 
Real Estate or any of the Collateral, other than, in each case, such violations or Environmental 
Liabilities that would not reasonably be expected to have a Material Adverse Effect.

35



5.11. Sale Leasebacks.  No Loan Party shall, nor shall it permit any of its 
Subsidiaries to, engage in any sale leaseback, synthetic lease or similar transaction involving any 
of its assets, except a transaction (a) that concerns unencumbered real property of such loan 
which is continuing in use for substantially the same purpose or purposes as such real property 
being sold or transferred was previously utilized in connection with the Loan Parties business, 
(b) that involves assets which in the aggregate do not exceed of Ten Million dollars 
($10,000,000), and (c) where the Borrower or another Loan Party receives not less than 100% of 
the sale consideration.

5.12. Restricted Payments.  No Loan Party shall, nor shall it permit any of its 
Subsidiaries to, declare or make any Restricted Payments except that:

(a) (i) any Wholly-Owned Subsidiary of Borrower may declare and pay 
dividends to Borrower or any Wholly-Owned Subsidiary of Borrower, and (ii) any Loan Party or 
Subsidiary may declare and make dividend payments or other distributions payable solely in its 
Stock;

(b) Borrower may redeem or repurchase Stock and make Preferred Dividends, 
provided all of the following conditions are satisfied:

(i) no Default or Event of Default has occurred and is continuing or 
would arise as a result of such Restricted Payment; and

(ii) after giving effect to such Restricted Payment, the Loan Parties are 
in compliance on a pro forma basis with the covenants set forth in Section 6.1 and 6.2, 
recomputed for the most recent Fiscal Quarter for which financial statements have been 
delivered. 

5.13. Change of Corporate Name or Location; Change of Fiscal Year.  No Loan 
Party shall, nor shall it permit any of its Subsidiaries to, (a) change its name as it appears in 
official filings in the state of its incorporation or other organization, (b) change its chief 
executive office, principal place of business, business offices or warehouses or locations at which 
Collateral is held or stored, or the location of its records concerning the Collateral, (c) change the 
type of entity that it is, (d) change its organization identification number, if any, issued by its 
state of incorporation or other organization, or (e) change its state of incorporation or 
organization, unless in each case (i) at least 30 days prior written notice (or such later notice as is 
acceptable to Lender in its sole discretion) is given by such Loan Party to Lender and Lender has 
provided written acknowledgment that any reasonable action requested by Lender in connection 
therewith, including to continue the perfection of any Liens in favor of Lender in any Collateral, 
has been completed or taken, (ii) the priority of all Liens in favor of Lender is not adversely 
affected, and (iii) any such new location shall be in the continental United States.  No Loan Party 
shall change its Fiscal Year without Lender’s prior written consent.

5.14. No Restriction on Distributions; No Negative Pledges.
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(a) Except pursuant to the Loan Documents, no Loan Party shall, nor shall it 
permit any of its Subsidiaries to, directly or indirectly, create or otherwise cause or suffer to exist 
or become effective any consensual restriction or encumbrance of any kind on the ability of any 
Loan Party or any Subsidiary to pay dividends or make any other distribution on any of the Stock 
of such Loan Party or Subsidiary or to pay fees, including management fees, or make other 
payments and distributions to Borrower or any other Loan Party.  No Loan Party shall, nor shall 
it permit any of its Subsidiaries to, directly or indirectly, enter into, assume or become subject to 
any contractual obligation prohibiting or otherwise restricting the existence of any Lien upon any 
of its assets in favor of Lender, whether now owned or hereafter acquired except in connection 
with any document or instrument governing Liens permitted pursuant to Section 5.7(c) provided 
that any such restriction contained therein relates only to the asset or assets subject to such 
permitted Liens.

(b) No Loan Party or any Subsidiary shall issue any Stock (i) if such issuance 
would result in an Event of Default under Section 9.1(l) and (ii) with respect to each direct 
Subsidiary of a Loan Party, unless such Stock is pledged to Lender as security for the 
Obligations, on substantially the same terms and conditions as the Stock of the direct 
Subsidiaries of the Loan Parties is pledged to Lender as of the Closing Date.

5.15. [Intentionally Omitted.]

5.16. Affiliate Compensation and Fees.  No Loan Party shall, nor shall it permit 
any of its Subsidiaries to, pay any management, consulting or similar fees to any Affiliate of any 
Loan Party or to any officer, director (or manager) or employee of any Loan Party or any 
Affiliate of any Loan Party except payment of:

(a) reasonable compensation to officers and employees for actual services 
rendered to the Loan Parties in the Ordinary Course of Business; and

(b) reasonable outside directors’ (or managers’) fees and reimbursement of 
actual out-of-pocket expenses incurred in connection with attending board of director (or 
manager) meetings

5.17. Margin Stock; Use of Proceeds.  No Loan Party shall, nor shall it permit 
any of its Subsidiaries to, use any portion of the Advance proceeds, directly or indirectly, to 
purchase or carry Margin Stock or repay or otherwise refinance Indebtedness of any Loan Party 
or Subsidiary or others incurred to purchase or carry Margin Stock, or otherwise in any manner 
which is in contravention of any requirement of applicable Law or in violation of this 
Agreement.

5.18. Sanctions; Use of Proceeds.  No Loan Party shall, nor shall it permit any 
of its Subsidiaries to, fail to comply with the Laws, regulations and executive orders referred to 
in Section 3.12.  No Loan Party will, directly or indirectly, use the proceeds of the Advances or 
Letters of Credit, or lend, contribute or otherwise make available such proceeds to any 
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Subsidiary, joint venture partner or other Person, (i) to fund any activities or business of or with 
any Person, or in any country or territory, that, at the time of such funding, is the subject of 
Sanctions, or (ii) in any other manner that would result in a violation of Sanctions by any Person 
(including any Person participating in the Advances or Letters of Credit, whether as Lender, 
underwriter, advisor, investor, or otherwise).

6. FINANCIAL COVENANTS

6.1. Total Leverage Ratio.  The Borrower shall not permit the Total Leverage 
Ratio to be greater than 3.00 to 1.00 as of the end of any Fiscal Quarter, commencing with the 
Fiscal Quarter ending on or after December 31, 2022.  

6.2. Fixed Charge Coverage Ratio.  The Borrower shall not permit the Fixed 
Charge Coverage Ratio to be less than 1.25 to 1.00 as of the end of any Fiscal Quarter, 
commencing with the Fiscal Quarter ending December 31, 2022.

6.3. Financial Responsibility Composite Score.  Except as would not have a 
Material Adverse Effect, the Borrower shall not permit the Financial Responsibility Composite 
Score to be less than (i) 1.4 as of the end of any Fiscal Year, commencing with the Fiscal Year 
ending September 30, 2023, and (ii) 1.5 as of the end of any Fiscal Year, commencing with the 
Fiscal Year ending September 30, 2024.

6.4. Quick Ratio.  Borrower shall maintain a Quick Ratio of (i) 0.85 to 1.00 or 
greater at all times during which greater than $50,000,000.00 of the Initial Draw remains 
outstanding (provided that, for purposes of this Section 6.4(i), it is estimated that at least 
$80,000,000, or such lesser amount equal to the then-outstanding portion of the Initial Draw, of 
Quick Assets shall be comprised of cash and/or Cash Equivalents, and held with Fifth Third in a 
depository account of the Borrower’s, without restriction on the use of funds), and (ii) .60 to 1.00 
or greater, at all times during which $50,000,000.00 or less of the Initial Draw remains 
outstanding.

6.5. Maximum Outstandings.  [Reserved.]

For purposes of determining satisfaction of any term or condition that requires compliance on a 
pro forma basis with the covenants set forth in Sections 6.1 and 6.2 prior to the date the 
Borrower delivers financial statements for the Fiscal Quarter ending December 31, 2022, 
compliance will be determined based on the most recently filed 10K or 10Q of the Borrower, and 
will assume that the financial covenant levels applicable on December 31, 2022 are applicable on 
the last day of the fiscal period covered by such 10-K or 10-Q filed with the SEC.

7. FINANCIAL STATEMENTS AND INFORMATION

7.1. Reports and Notices.  
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(a) Financial Statements and Projections. Each Loan Party executing this 
Agreement hereby agrees that from and after the Closing Date and until the Termination Date, it 
shall deliver or cause to be delivered to Lender (it being agreed that any information which is 
publicly available from the SEC’s website shall have been delivered to Lender) the Financial 
Statements, notices, Projections and other information at the times, to the Persons and in the 
manner set forth below:

(i) Within thirty (30) days after filing, a copy Borrower’s annual 
report on form 10-K filed with the SEC;

(ii) Within thirty (30) days after filing, a copy Borrower’s quarterly 
report on form 10-Q filed with the SEC;

(iii) Within ninety (90) days after the end of each Fiscal Year of 
Borrower, a projected income statement substantially in the form attached as Schedule 
7.1(a)(iii) for the subsequent Fiscal Year prepared in accordance with GAAP;

(iv) Within thirty (30) days after filing the annual report on form 10-K 
or each quarterly report on form 10-Q of Borrower, a Compliance Certificate 
substantially in the form attached as Schedule 7.1(a)(iv) to the Lender demonstrating 
compliance with the Financial Covenants, certified by a Responsible Officer of Borrower. 

(b) [Reserved]

(c) [Reserved]

(d) Default Notices.  As soon as practicable, and in any event within 5 
Business Days after an executive officer of any Loan Party has actual knowledge of the existence 
of any Default, Event of Default or other event that has had a Material Adverse Effect, written 
notice specifying the nature of such Default or Event of Default or other event, including the 
anticipated effect thereof.

(e) Regulatory Filings.  As soon as practicable, and in any event within 5 
Business Days after the same are available, copies of each annual report or proxy statement sent 
to the equity holders of the Borrower or any Subsidiary, and copies of all annual, regular, 
periodic and special reports and registration statements which the Borrower or any Subsidiary 
may file or be required to file with the SEC under Section 13 or 15(d) of the Securities Exchange 
Act of 1934, and not otherwise required to be delivered to the Lender pursuant hereto (it being 
agreed that any information which is publicly available from the SEC’s website shall have been 
delivered to Lender); 

(f) Regulatory Investigations. As soon as practicable, and in any event within 
5 Business Days after receipt thereof by the Borrower or any Subsidiary, copies of each notice or 
other correspondence received from the SEC (or comparable agency in any applicable non-U.S. 
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jurisdiction) concerning any investigation or possible investigation or other inquiry by such 
agency (other than reviews of the Borrower’s periodic reports in the ordinary course) regarding 
financial or other operational results of the Borrower or any Subsidiary;

(g) [Reserved]

(h) [Reserved]

(i) Supplemental Schedules.  Supplemental disclosures, if any, required by 
Section 4.6.

(j) Litigation.  In writing, promptly upon learning thereof, notice of any 
Litigation commenced or threatened against any Loan Party that (i) seeks damages in excess of 
$5,000,000, (ii) seeks injunctive relief, (iii) is asserted or instituted against any ERISA Plan, its 
fiduciaries or its assets or against any Loan Party or ERISA Affiliate in connection with any 
ERISA Plan, (iv) alleges criminal misconduct by any Loan Party, or (v) alleges the violation of 
any Law regarding, or seeks remedies in connection with, any Environmental Liabilities.

(k) Insurance Notices.  Disclosure of losses or casualties required by Section 
4.4.

(l) Lease Default Notices.  (i) Within 5 Business Days after receipt thereof, 
copies of any and all material default notices received under or with respect to any leased 
location where any material portion of the Collateral is located, and (ii) such other notices or 
documents as Lender may reasonably request.

(m) Rate Contracts.  Within 2 Business Days after entering into such 
agreement or amendment, copies of all interest rate, commodity or currency hedging agreements 
or amendments thereto entered into by any Loan Party and a counterparty other than Lender.

(n) Other Documents.  Promptly following any request therefor, such other 
information regarding the operations, business, properties, liabilities (actual or contingent), 
condition (financial or otherwise) or prospects of any Loan Party’s or any of its Subsidiaries’ 
business or financial condition as Lender shall, from time to time, reasonably request.

8. CONDITIONS PRECEDENT.

8.1. Conditions to the Initial Advances.  Lender shall not be obligated to make 
any Advance or incur any Letter of Credit Obligations on the Closing Date, or to take, fulfill, or 
perform any other action hereunder, until the following conditions have been satisfied or 
provided for in a manner reasonably satisfactory to Lender, or waived in writing by Lender:

(a) Credit Agreement; Loan Documents.  This Agreement and the other Loan 
Documents or counterparts hereof and thereof shall have been duly executed by, and delivered 
to, Borrower, each other Loan Party, and Lender; and Lender shall have received such 
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documents, instruments, agreements and legal opinions as Lender shall reasonably request in 
connection with the transactions contemplated by this Agreement and the other Loan Documents, 
each in form and substance reasonably satisfactory to Lender.

(b) Approvals.  Lender shall have received (i) satisfactory evidence that the 
Loan Parties have obtained all required consents and approvals of all Persons including all 
requisite Governmental Authorities, to the execution, delivery and performance of this 
Agreement and the other Loan Documents or (ii) an officer’s certificate in form and substance 
reasonably satisfactory to Lender affirming that no such consents or approvals are required.

(c) Payment of Fees.  Borrower shall have paid the Fees and expenses 
required to be paid on the Closing Date in the respective amounts specified in Section 2.4(e), and 
shall have reimbursed Lender for all Fees, costs and expenses of closing presented as of the 
Closing Date.

(d) Capital Structure: Other Indebtedness.  The capital structure of each Loan 
Party and Subsidiary and the terms and conditions of all Indebtedness of each Loan Party and 
Subsidiary shall be acceptable to Lender in its sole discretion.

(e) KYC Information; Beneficial Ownership.  Lender shall have received 
(i) documentation and other information reasonably requested by Lender in order to comply with 
applicable Law, including the USA PATRIOT Act, and (ii) to the extent Borrower qualifies as a 
“legal entity customer” under the Beneficial Ownership Regulation, a Beneficial Ownership 
Certification.

(f) Initial Draw. The Initial Draw shall be advanced to an account of 
Borrower’s at Fifth Third or its Affiliate and held until satisfaction of all conditions precedent to 
the Concorde Acquisition have been met.

8.2. Further Conditions to Each Advance.  Lender shall not be obligated to 
fund any Advance, convert or continue any Advance as a Tranche Rate Loan or a Daily Simple 
SOFR Rate Loan, or incur any Letter of Credit Obligation, if, as of the date thereof:

(a) any representation or warranty by any Loan Party contained herein or in 
any other Loan Document, or which are contained in any certificate or other document furnished 
at any time under or in connection herewith or therewith, is or becomes untrue or incorrect in any 
material respect (except that such materiality qualifier shall not be applicable to any 
representations and warranties that are already qualified or modified by materiality or Material 
Adverse Effect in the text thereof), except to the extent that such representation or warranty 
expressly relates to an earlier date in which case such representation or warranty is untrue or 
incorrect in any material respect as of such earlier date (except that such material qualifier shall 
not be applicable to any representations and warranties that already are qualified or modified by 
materiality in the text thereof) and, in each case, except for changes therein expressly permitted 
or expressly contemplated by this Agreement;
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(b) any Default or Event of Default has occurred and is continuing or would 
result after giving effect to any Advance (or the incurrence of any Letter of Credit Obligation);

(c) after giving effect to any Advance (or the incurrence of any Letter of 
Credit Obligations), the outstanding aggregate amount of the Revolving Exposure would exceed 
the Revolving Loan Commitment or the limitations imposed by Section 6.5; or

(d) an event shall have occurred, or a condition shall exist, that has or could 
be reasonably expected to have a Material Adverse Effect.

The request and acceptance by Borrower of the proceeds of any Advance (including the 
incurrence of any Letter of Credit Obligations or the conversion or continuation of any Advance 
into, or as, a Tranche Rate Loan or Daily Simple SOFR Rate Loan) shall be deemed to 
constitute, as of the date thereof, (i) a representation and warranty by each Loan Party that the 
conditions in this Section 8.2 have been satisfied and (ii) a reaffirmation by each Loan Party of 
the granting and continuance of Lender’s Liens on the Collateral pursuant to the Collateral 
Documents.

9. EVENTS OF DEFAULT; RIGHTS AND REMEDIES

9.1. Events of Default.  The occurrence of any one or more of the following 
events (regardless of the reason therefor and whether or not caused by or within the control of 
any Loan Party) shall constitute an “Event of Default” hereunder:

(a) Borrower (i) fails to make any payment of principal of, or interest on, or 
Fees owing in respect of, the Advances or any of the other Obligations when due and payable, 
including any failure to cure any Overadvance in accordance with Section 2.2(b)(i), or (ii) fails to 
pay or reimburse Lender for any expense reimbursable hereunder or under any other Loan 
Document within 5 days following Lender’s demand for such reimbursement or payment of 
expenses; or

(b) Any Loan Party fails or neglects to perform, keep or observe any of the 
provisions of Sections 3.12, 4.1(a)(i), 4.4, 4.8, 4.9 4.10, 4.12, 5, 6.1, 6.2 or 6.4, respectively; or

(c) Any Loan Party fails or neglects to perform, keep or observe any of the 
provisions of Section 7, respectively, and the same shall remain unremedied for 3 Business Days 
or more; provided, however, that the Loan Parties shall not have the right to cure any default 
under 7 respectively, if any such default has occurred more than three (3) times in any 12 month 
period; or

(d) Any Loan Party fails or neglects to perform, keep or observe any other 
provision of this Agreement or of any of the other Loan Documents (other than any provision 
embodied in or covered by any other clause of this Section 9.1) and the same shall remain 
unremedied for 30 days or more; provided, however, that such 30-day cure period shall not apply 
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to: (i) a breach of any provision that cannot be cured or (ii) a breach or default of any other Loan 
Document if a period of cure is expressly provided for in such other Loan Document with respect 
to a breach or default under such other Loan Document; or

(e) A default or breach occurs under any agreement, document or instrument 
to which any Loan Party is a party (determined exclusive of the Loan Documents) that is not 
cured within any applicable grace period therefor, and such default or breach (i) involves the 
failure to make any payment when due in respect of any Indebtedness or Contingent Obligations 
(determined exclusive of the Obligations) of any Loan Party and the aggregate principal amount 
of such Indebtedness or Contingent Obligation is in excess of $2,000,000 in the aggregate 
(including (x) undrawn committed or available amounts and (y) amounts owing to all creditors 
under any combined or syndicated credit arrangements), or (ii) causes, or permits any holder of 
such Indebtedness or Contingent Obligations or a trustee to cause, Indebtedness or Contingent 
Obligations or a portion thereof in excess of $2,000,000 in the aggregate to become due prior to 
its stated maturity or prior to its regularly scheduled dates of payment, or cash collateral to be 
demanded in respect thereof, in each case, regardless of whether such default is waived, or such 
right is exercised, by such holder or trustee; or

(f) Any representation or warranty herein or in any Loan Document or in any 
written statement, report, Financial Statement or certificate made or delivered to Lender by any 
Loan Party is untrue or incorrect in any material respect as of the date when made or deemed 
made; or

(g) Assets of any Loan Party with a fair market value of $2,000,000 or more 
are attached, seized, levied upon or subjected to a writ or distress warrant, or come within the 
possession of any receiver, trustee, custodian or assignee for the benefit of creditors of any Loan 
Party and such condition continues for 30 days or more; or

(h) A case or proceeding is commenced against any Loan Party seeking a 
decree or order in respect of such Loan Party (i) under the Bankruptcy Code or any other 
applicable federal, state or foreign bankruptcy or other similar Law, (ii) appointing a custodian, 
receiver, liquidator, assignee, trustee or sequestrator (or similar official) for such Loan Party or 
for any substantial part of any such Loan Party’s assets, or (iii) ordering the winding up or 
liquidation of the affairs of such Loan Party, and such case or proceeding shall remain 
undismissed or unstayed for 60 days or more or a decree or order granting the relief sought in 
such case or proceeding is granted by a court of competent jurisdiction; or

(i) Any Loan Party (i) files a petition seeking relief under the Bankruptcy 
Code or any other applicable federal, state or foreign bankruptcy or other similar Law, 
(ii) consents to or fails to contest in a timely and appropriate manner to the institution of 
proceedings thereunder or to the filing of any such petition or to the appointment of or taking 
possession by a custodian, receiver, liquidator, assignee, trustee or sequestrator (or similar 
official) for such Loan Party or for any substantial part of any such Loan Party’s assets, 
(iii) makes an assignment for the benefit of creditors, or (iv) takes any action in furtherance of 
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any of the foregoing, or (v) admits in writing its inability to, or is generally unable to, pay its 
debts as such debts become due; or

(j) (i) A final judgment or judgments for the payment of money in excess of 
$2,000,000 in the aggregate at any time are outstanding against one or more of the Loan Parties 
(which judgments are not covered by insurance policies as to which liability has been accepted 
by the insurance carrier), and the same are not, within 30 days after the entry thereof, discharged 
or execution thereof stayed or bonded pending appeal, or such judgments are not discharged 
prior to the expiration of any such stay, (ii) any action shall be taken by a judgment creditor to 
attach or levy upon any property of any Loan Party to enforce any such judgment under clause (i) 
above obtained against a Loan Party, or (iii) any Loan Party shall fail within 30 days after the 
entry thereof to discharge or stay pending appeal one or more non-monetary judgments or orders 
which, individually or in the aggregate, could reasonably be expected to have a Material Adverse 
Effect; or

(k) Any material provision of any Loan Document for any reason ceases to be 
valid, binding and enforceable in accordance with its terms (or any Loan Party shall challenge 
the enforceability of any Loan Document or shall assert in writing, or engage in any action or 
inaction based on any such assertion, that any provision of any of the Loan Documents has 
ceased to be or otherwise is not valid, binding and enforceable in accordance with its terms), or 
any Lien created under any Loan Document ceases to be a valid and perfected first-priority Lien 
(except as otherwise expressly permitted herein or therein) in any of the Collateral purported to 
be covered thereby; or

(l) Any Change of Control occurs; or

(m) The occurrence of a Significant Event, if such Significant Event would 
reasonably be expected to have a Material Adverse Effect.

9.2. Remedies.

(a) If any Event of Default has occurred and is continuing, Lender may, 
without notice, suspend the Revolving Loan Commitment with respect to additional Revolving 
Credit Advances and/or the incurrence of additional Letter of Credit Obligations.  If any Event of 
Default has occurred and is continuing, Lender may, without notice except as otherwise 
expressly provided herein, increase the rate of interest applicable to the Advances and the Letter 
of Credit Fees to the Default Rate.

(b) If any Event of Default has occurred and is continuing, Lender may, 
without notice: (i) terminate the Revolving Loan Commitment with respect to further Advances 
or the incurrence of further Letter of Credit Obligations; (ii) reduce the Revolving Loan 
Commitment from time to time; (iii) declare all or any portion of the Obligations, including all or 
any portion of any Advance to be forthwith due and payable, and require that the Letter of Credit 
Obligations be cash collateralized in the manner set forth in Annex A, all without presentment, 
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demand, protest or further notice of any kind, all of which are expressly waived by Borrower and 
each other Loan Party; or (iv) exercise any rights and remedies provided to Lender under the 
Loan Documents or at law or equity, including all remedies provided under the Code; provided, 
that upon the occurrence of an Event of Default specified in Sections 9.1(h) or (i), the Revolving 
Loan Commitment shall be immediately terminated and all of the Obligations, including the 
Advances and Letter of Credit Obligations, shall become immediately due and payable without 
declaration, notice or demand by any Person.

(c) At the election of Lender, after the occurrence of an Event of Default and 
for so long as it continues, the Tranche Rate or Daily Simple SOFR Rate election will not be 
available to Borrower.  If any Interest Periods for Tranche Rate Loans are then in effect, such 
Advances shall be converted into Base Rate Loans upon their expiration. If any Daily Simple 
SOFR Rate Loans are then in effect, such Advances shall be immediately converted into Base 
Rate Loans.

(d) During the continuance of any Event of Default, Lender is hereby 
authorized by each Loan Party at any time or from time to time, with contemporaneous notice to 
Borrower (any prior notice being hereby expressly waived) to set off and to appropriate and to 
apply any and all (i) balances held by Lender or any of Lender’s Affiliates at any of its offices 
for the account of any Loan Party (regardless of whether such balances are then due to such Loan 
Party), and (ii) other property at any time held or owing by Lender or any of Lender’s Affiliates 
to or for the credit or for the account of any Loan Party, against and on account of any of the 
Obligations.  Each Loan Party agrees, to the fullest extent permitted by Law, that Lender and any 
of Lender’s Affiliates may exercise its right to set off with respect to the Obligations as provided 
in this Section 9.2.

9.3. Application of Proceeds.

(a) After Event of Default.  Notwithstanding anything to the contrary 
contained in this Agreement, upon the occurrence and during the continuance of an Event of 
Default, each Loan Party irrevocably waives the right to direct the application of any and all 
payments at any time or times thereafter received by Lender from or on behalf of Borrower or 
any Guarantor of all or any part of the Obligations and any and all proceeds of Collateral 
received by Lender, and, as between the Loan Parties on the one hand and Lender on the other, 
Lender shall have the continuing and exclusive right to apply and to reapply any and all 
payments received against the Obligations and any and all proceeds of Collateral received by 
Lender in such manner as Lender may deem advisable notwithstanding any previous application 
by Lender.

(b) Residuary.  Any balance remaining after giving effect to the applications 
set forth in this Section 9.3 shall be delivered to Borrower or to whoever may be lawfully entitled 
to receive such balance or as a court of competent jurisdiction may direct.  In carrying out any of 
the applications set forth in this Section 9.3, (i) amounts received shall be applied in the 
numerical order provided until paid in full prior to the application to the next succeeding 
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category and (ii) each of the Persons entitled to receive a payment or cash collateral in any 
particular category shall receive an amount equal to its pro rata share of amounts available to be 
applied pursuant thereto for such category.

9.4. Waivers by Loan Parties.  Except as otherwise provided for in this 
Agreement or by applicable Law, each Loan Party waives: (a) presentment, demand and protest 
and notice of presentment, dishonor, notice of intent to accelerate, notice of acceleration, protest, 
default, nonpayment, maturity, release, compromise, settlement, extension or renewal of any or 
all commercial paper, accounts, contract rights, documents, instruments, chattel paper and 
guaranties at any time held by Lender on which any Loan Party may in any way be liable, and 
hereby ratifies and confirms whatever Lender may do in this regard, (b) all rights to notice and a 
hearing prior to Lender’s taking possession or control of, or to Lender’s replevy, attachment or 
levy upon, the Collateral or any bond or security that might be required by any court prior to 
allowing Lender to exercise any of its remedies, and (c) the benefit of all valuation, appraisal, 
marshaling and exemption Laws.

10. EXPENSES AND INDEMNITY

10.1. Expenses.  Each Loan Party hereby jointly and severally agrees to 
promptly pay (i) all reasonable, documented actual costs and out of pocket expenses of Lender 
(including the reasonable, documented fees, costs and expenses of one counsel to, and 
independent appraisers and consultants retained by, Lender) in connection with the examination, 
review, due diligence investigation, documentation, negotiation, closing and syndication of the 
transactions contemplated by the Loan Documents, in connection with the performance by 
Lender of its rights and remedies under the Loan Documents and in connection with the 
continued administration of the Loan Documents including (A) any amendments, modifications, 
consents and waivers to and/or under any and all Loan Documents, (B) any periodic public 
record searches conducted by or at the request of Lender (including title investigations, Uniform 
Commercial Code searches, fixture filing searches, judgment, pending Litigation and tax lien 
searches and searches of applicable corporate, limited liability company, partnership and related 
records concerning the continued existence, organization and good standing of certain Persons), 
and (C) subject to Section 4.13, any appraisals and any internal audit reviews, field examinations 
and Collateral examinations (which shall be reimbursed, in addition to the out-of-pocket costs 
and expenses of such examiners, at the per diem rate per individual charged by Lender for its 
examiners or charged to Lender by third-party examiners)), (ii) without limitation of the 
preceding clause (i), all reasonable actual costs and out of pocket expenses of Lender in 
connection with (A) the creation, perfection and maintenance of Liens pursuant to the Loan 
Documents and (B) protecting, storing, insuring, handling, maintaining or selling any Collateral, 
(iii) without limitation of the preceding clause (i), all actual costs and out of pocket expenses of 
Lender in connection with (A) any Litigation, dispute, suit or proceeding relating to any Loan 
Document and (B) any workout, collection, bankruptcy, insolvency, post-judgment or other 
enforcement proceedings under any and all of the Loan Documents, and (iv) all actual costs and 
out of pocket expenses incurred by Lender in connection with any Litigation, dispute, suit or 
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proceeding relating to any Loan Document and in connection with any workout, collection, 
bankruptcy, insolvency, post-judgment or other enforcement proceedings under any and all Loan 
Documents, provided, that to the extent that the actual costs and expenses referred to in this 
clause (iv) consist of reasonable fees, costs and expenses of counsel, Borrower shall be obligated 
to pay such reasonable fees, costs and expenses for counsel to Lender and local counsel to 
Lender in each relevant jurisdiction.

10.2. Indemnity.  Each Loan Party hereby agrees to indemnify, pay and hold 
harmless Lender and the Affiliates, officers, directors, employees, trustees, agents, investment 
advisors, collateral managers, servicers, and counsel of Lender (collectively called the 
“Indemnitees”) from and against any and all liabilities, obligations, losses, damages, penalties, 
actions, judgments, suits, claims, costs, expenses and disbursements of any kind or nature 
whatsoever (including the reasonable fees and disbursements of counsel for such Indemnitee) in 
connection with any investigative, response, remedial, administrative or judicial matter or 
proceeding, whether or not such Indemnitee shall be designated a party thereto and including any 
such proceeding initiated by or on behalf of a Loan Party or any Affiliate thereof, and the 
reasonable expenses of investigation by engineers, environmental consultants and similar 
technical personnel and any commission, fee or compensation claimed by any broker (other than 
any broker retained by Lender) asserting any right to payment for the transactions contemplated 
hereby, which may be imposed on, incurred by or asserted against such Indemnitee as a result of 
or in connection with the transactions contemplated hereby or by the other Loan Documents 
(including (i) (A) as a direct or indirect result of the presence on or under, or escape, seepage, 
leakage, spillage, discharge, emission or release from, any property now or previously owned, 
leased or operated by a Loan Party or any other Person of any Hazardous Materials or any 
Hazardous Materials Contamination, (B) arising out of or relating to the offsite disposal of any 
materials generated or present on any such property, or (C) arising out of or resulting from the 
environmental condition of any such property or the applicability of any governmental 
requirements relating to Hazardous Materials, whether or not occasioned wholly or in part by any 
condition, accident or event caused by any act or omission of any Loan Party, and (ii) proposed 
and actual extensions of credit under this Agreement) and the use or intended use of the proceeds 
of the Advances and Letters of Credit, except that the Loan Parties shall not have any obligation 
under this Section to an Indemnitee with respect to any liability resulting solely from the gross 
negligence or willful misconduct of such Indemnitee or any of its Affiliates, as determined by a 
final non-appealable judgment of a court of competent jurisdiction.  To the extent that the 
undertaking set forth in the immediately preceding sentence may be unenforceable, the Loan 
Parties shall contribute the maximum portion which it is permitted to pay and satisfy under 
applicable Law to the payment and satisfaction of all such indemnified liabilities incurred by the 
Indemnitees or any of them. NOTICE IS HEREBY GIVEN THAT THIS AGREEMENT 
CONTAINS INDEMNIFICATION PROVISIONS IN THIS SECTION 10.2 THAT APPLY TO, 
AND EACH LOAN PARTY HEREBY ACKNOWLEDGES AND AGREES THAT THE 
FOREGOING INDEMNITY SHALL BE APPLICABLE TO, ANY LOSSES, DAMAGES AND 
LIABILTIES THAT HAVE RESULTED FROM OR ARE ALLEGED TO HAVE RESULTED 
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FROM THE ACTIVE OR PASSIVE OR THE SOLE, JOINT OR CONCURRENT ORDINARY 
NEGLIGENCE OF LENDER OR ANY OTHER INDEMNITEE UNDER THIS SECTION 10.2.

11. MISCELLANEOUS

11.1. Survival.  All agreements, representations and warranties made herein and 
in every other Loan Document shall survive the execution and delivery of this Agreement and 
the other Loan Documents.  The provisions of Sections 2.5(f), 2.9, 2.10, 10, and 11 shall survive 
the payment of the Obligations and any termination of this Agreement.

11.2. No Waivers.  No failure or delay by Lender in exercising any right, power 
or privilege under any Loan Document shall operate as a waiver thereof nor shall any single or 
partial exercise thereof preclude any other or further exercise thereof or the exercise of any other 
right, power or privilege.  The rights and remedies herein and therein provided shall be 
cumulative and not exclusive of any rights or remedies provided by Law.  Any reference in any 
Loan Document to the “continuing” nature of any Event of Default shall not be construed as 
establishing or otherwise indicating that Borrower or any other Loan Party has the independent 
right to cure any such Event of Default, but is rather presented merely for convenience should 
such Event of Default be waived in accordance with the terms of the applicable Loan 
Documents.

11.3. Notices. 

(a) All notices, requests and other communications to any party hereunder 
shall be in writing (including prepaid overnight courier, e-mail, electronic submissions or similar 
writing, but not facsimile transmission) and shall be given to such party at its address or e-mail 
address set forth on the signature pages hereof or at such other address or e-mail address as such 
party may hereafter specify for the purpose by notice to Lender and Borrower; provided, that 
notices, requests or other communications shall be permitted by e-mail or other electronic 
submissions only in accordance with the provisions of Section 11.3(b).  Each such notice, request 
or other communication shall be effective (i) if given by e-mail or other electronic submissions, 
as set forth in Section 11.3(c) or (ii) if given by mail, prepaid overnight courier or any other 
means, when received at the applicable address specified by this Section.  Notwithstanding 
anything to the contrary herein, and for the avoidance of any doubt, notices, requests and other 
communications delivered by facsimile transmission do not satisfy the requirements of this 
Section 11.3.

(b) Notices and other communications to the parties hereto may be delivered 
or furnished by electronic communication (including e-mail and Internet or intranet websites); 
provided, that (i) the foregoing shall not apply to notices sent directly to any party hereto if such 
party has notified Lender that it has elected not to receive notices by electronic communication 
(which election may be limited to particular notices) and (ii) any Notice of Borrowing, Notice of 
Conversion or any notices regarding request for advances hereunder shall be delivered or 
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furnished by Borrower by electronic communication in accordance with all procedures 
established by or otherwise acceptable to Lender from time to time in its sole discretion.

(c) Unless Lender otherwise prescribes, (i) notices and other communications 
sent to an e-mail address shall be deemed received upon the sender’s receipt of an 
acknowledgment from the intended recipient (such as by the “return receipt requested” function, 
as available, return e-mail or other written acknowledgment), and (ii) notices or communications 
posted to an Internet or intranet website shall be deemed received upon the deemed receipt by the 
intended recipient at its e-mail address as described in the foregoing clause (i) of notification that 
such notice or communication is available and identifying the website address therefor; provided, 
that if any such notice or other communication is not sent or posted during normal business 
hours, such notice or communication shall be deemed to have been sent at the opening of 
business on the next Business Day.

11.4. Severability.  In case any provision of or obligation under this Agreement 
or any other Loan Document shall be invalid, illegal or unenforceable in any jurisdiction, the 
validity, legality and enforceability of the remaining provisions or obligations, or of such 
provision or obligation in any other jurisdiction, shall not in any way be affected or impaired 
thereby.

11.5. Amendments and Waivers.  No provision of this Agreement or any other 
Loan Document may be amended, waived or otherwise modified unless such amendment, waiver 
or other modification is in writing and is signed or otherwise approved by Borrower and Lender.  
Notwithstanding the foregoing, Borrower and each of the other Loan Parties hereby authorize 
Lender to (i) correct any patent (or scrivener’s) errors or other erroneous content in the Loan 
Documents, (ii) date any dates and fill in any blanks or other missing content in any of the Loan 
Documents, and (iii) replace or substitute pages, as applicable, in each Loan Document that were 
changed to correct such errors or fill in such dates, missing content or blanks (each a “Corrected 
Document”), in each case, without the need for a written amendment signed by the parties; 
provided that Lender shall send a copy of any such Corrected Document to Borrower (which 
copy may be given by electronic mail).  Without limiting the generality of any of the foregoing, 
Borrower further covenants that it shall, and shall cause each of the other Loan Parties to, 
execute, acknowledge and deliver, or cause to be executed, acknowledged or delivered (or, as 
applicable, re-execute, re-acknowledge and re-deliver), (A) each agreement, instrument or other 
document that was incorrectly drafted and signed at the Closing Date and (B) all such further 
assurances and other agreements, instruments or documents, and take or cause to be taken all 
such other actions, as Lender shall request from time to time to permit Lender to evidence or 
give effect to the express terms and conditions of this Agreement and the other Loan Documents 
and any of the transactions contemplated hereby, including to perfect (or continue the perfection 
of) and protect Lender’s Liens upon the Collateral, and shall take such other action as may be 
requested by Lender to give effect to or carry out the intent and purposes of this Agreement.

11.6. Assignments; Participations.  

49



(a) Assignments.  With the prior written consent of the Borrower (not to be 
unreasonably withheld or delayed), Lender (and any subsequent assignee of Lender) may transfer 
and assign all or any of its rights or delegate any or all of its duties under this Agreement and/or 
the other Loan Documents; provided that no consent of the Borrower shall be required in 
connection with (i) any assignment to an Affiliate of the assignor, (ii) any assignment, if an 
Event of Default has occurred and is continuing (the determination of such Event of Default to 
be in Lender’s sole discretion), and (iii) any assignment to any corporation or association into 
which the Lender may be converted or merged, or with which it may be consolidated, or to 
which it may sell or transfer all or substantially all of its business, or any line of business, or 
assets as a whole or substantially as a whole (and in respect of (iii), such corporation or 
association shall be and become the successor Lender under this Agreement and shall have and 
succeed to the rights, powers, duties, immunities and privileges as its predecessor, without the 
execution or filing of any instrument or paper or the performance of any further act). Subject to 
the confidentiality provisions of Section 11.8, Lender may, without obtaining any consent of any 
Loan Party, disclose to all prospective and actual assignees and Participants all financial, 
business and other information about the Loan Parties which Lender may possess at any time.  
For the avoidance of doubt, Lender may, without obtaining any consent of any Loan Party, at 
any time pledge or assign a security interest in all or any portion of its rights under this 
Agreement to secure obligations of Lender, including any pledge or assignment to secure 
obligations to a Federal Reserve Bank; provided, that no such pledge or assignment shall release 
Lender from any of its obligations hereunder or substitute any such pledgee or assignee for 
Lender as a party hereto.

(b) Participations.  Lender may at any time, without the consent of, or notice 
to, Borrower, sell to one or more Persons participating interests in its Advances, commitments or 
other interests hereunder (any such Person, a “Participant”).  In the event of a sale by Lender of a 
participating interest to a Participant, (i)  Lender’s obligations hereunder shall remain unchanged 
for all purposes, (ii) Borrower shall continue to deal solely and directly with Lender in 
connection with Lender’s rights and obligations hereunder, and (iii) all amounts payable by 
Borrower shall be determined as if Lender had not sold such participation and shall be paid 
directly to Lender, provided, however, notwithstanding the foregoing, Borrower hereby agrees 
that each Participant shall be entitled to the benefits of Section 2.10 and the requirements under 
Section 2.9(c) (it being understood that the documentation required under Section 2.9(c) shall be 
delivered to Lender) to the same extent as if it were Lender; provided, further, a Participant shall 
not be entitled to receive any greater payment under Section 2.10, with respect to any 
participation, than Lender would have been entitled to receive, except to the extent such 
entitlement to receive a greater payment results from a change in Law, regulation ruling, treaty or 
other action or doctrine of a Governmental Authority that occurs after the date the Participant 
acquired the applicable participation.  Borrower acknowledges that Participants have and will 
have certain rights under their respective participation agreements with Lender that may, subject 
to the terms of the participation agreements, require Lender to obtain the consent (collectively, 
“Participant Consents”) of some or all of the Participants before Lender takes or refrains from 
taking certain actions (other than as expressly required by the Loan Documents) or grants 
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waivers, consents or approvals in respect of the Advances, the Loan Documents or the Collateral.  
None of the Participants, however, will have Participant Consent rights which are greater than 
those rights and remedies Lender has under the Loan Documents.  In addition, from time to time, 
Lender may request instructions from the Participants in respect of the actions, waivers, consents 
or approvals which by the terms of any of the Loan Documents Lender is permitted or required 
to take or to grant or to not take or grant (“Participant Instructions”).  If the Participant Consents 
are, pursuant to the terms of the respective participation agreements, required or Participant 
Instructions are requested, Lender will, notwithstanding anything to the contrary in this Section 
11.6(b), (A) be absolutely empowered to take or refrain from taking any action (other than as 
expressly required by the Loan Documents) or withhold any waiver, consent or approval, and (B) 
not be under any liability whatsoever to any Person, including Borrower and any Participant, 
from taking or refraining from taking any action or withholding any waiver, consent or approval 
under any of the Loan Documents until it has received the requisite Participant Consents or, as 
applicable, the Participant Instructions.  Borrower agrees that if amounts outstanding under this 
Agreement are due and payable (as a result of acceleration or otherwise), each Participant shall 
be deemed to have the right of set-off in respect of its participating interest in amounts owing 
under this Agreement and with respect to any Letter of Credit to the same extent as if the amount 
of its participating interest were owing directly to it as Lender under this Agreement.  If Lender 
sells a participation to a Participant as provided under this Section 11.6(b), it shall, acting solely 
for this purpose as a non-fiduciary agent of Borrower, maintain a register on which it enters the 
name and address of each Participant and the principal amounts (and stated interest) of each 
Participant’s interest in the Advances or other obligations under the Loan Documents (the 
“Participant Register”); provided, that Lender shall not have any obligation to disclose all or any 
portion of the Participant Register (including the identity of any Participant or any information 
relating to a Participant’s interest in any commitments, loans, letters of credit or its other 
obligations under any Loan Document) to any Person except to the extent that such disclosure is 
necessary to establish that such commitment, loan, letter of credit or other obligation is in 
registered form under Section 5f.103-1(c) of the United States Treasury Regulations.  The entries 
in the Participant Register shall be conclusive and binding absent manifest error, and Lender 
shall treat each Person whose name is recorded in the Participant Register as the owner of such 
participation for all purposes of this Agreement notwithstanding any notice to the contrary.  For 
the avoidance of doubt, Lender shall have no responsibility for maintaining a Participant 
Register.

(c) Loan Party Assignments.  No Loan Party may assign, delegate or 
otherwise transfer any of its rights or other obligations hereunder or under any other Loan 
Document without the prior written consent of Lender.

11.7. Headings.  Headings and captions used in the Loan Documents (including 
the Exhibits, Schedules and Annexes hereto and thereto) are included for convenience of 
reference only and shall not be given any substantive effect.
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11.8. Confidentiality.  Lender shall hold all non-public information regarding 
the Loan Parties and their respective businesses identified as such by Borrower and obtained by 
Lender by a Loan Party pursuant to the requirements hereof in accordance with Lender’s 
customary procedures for handling information of such nature, except that disclosure of such 
information may be made (i) to Lender’s Affiliates and the partners, directors, officers, 
employees, agents, trustees, administrators, managers, auditors, professional consultants, 
advisors and representatives of Lender and of Lender’s Affiliates (collectively, the “Related 
Parties” of Lender) (it being understood that the Persons to whom such disclosure is made will 
be informed of the confidential nature of such information and instructed to keep such 
information confidential), (ii) to rating agencies, insurance industry associations and portfolio 
management services, (iii) to prospective transferees or purchasers of or participants in any 
interest in the Advances and, as applicable, the Loan Documents, to prospective contractual 
counterparties (or the professional advisors thereto) in Rate Contracts permitted hereby and to 
prospective providers of Bank Products, provided, that any such Persons shall have agreed to be 
bound by the provisions of this Section 11.8, (iv) to the extent requested by any regulatory 
authority purporting to have jurisdiction over such Person or its Related Parties, including any 
self-regulatory authority, (v) to any other party hereto, (vi) in connection with the exercise of any 
remedies hereunder or under any other Loan Document or any action or proceeding relating to 
this Agreement or any other Loan Document or the enforcement of rights hereunder or 
thereunder, (vii) as required by Law, subpoena, judicial order or similar order and in connection 
with any Litigation, (viii) as may be required in connection with the examination, audit or similar 
investigation of such Person, (ix) with the consent of Borrower, (x) to the extent such 
information (A) becomes publicly available other than as a result of a breach of this Section, or 
(B) becomes available to Lender or any of its Related Parties on a nonconfidential basis from a 
source other than the Loan Parties, and (xi) to a Person that is a trustee, investment advisor, 
collateral manager, servicer, noteholder or secured party in a Securitization (as hereinafter 
defined) in connection with the administration, servicing and reporting on the assets serving as 
collateral for such Securitization.  For the purposes of this Section, “Securitization” shall mean a 
public or private offering by Lender or any of its Affiliates or their respective successors and 
assigns, of Stock or debt securities which represent an interest in, or which are collateralized, in 
whole or in part, by the Advances.  Confidential information shall include only such information 
identified as such at the time provided to Lender and shall not include information that either 
(A) is in the public domain, or becomes part of the public domain after disclosure to such Person 
through no fault of such Person, or (B) is disclosed to such Person by a Person other than a Loan 
Party, provided, Lender does not have actual knowledge that such Person is prohibited from 
disclosing such information.  The obligations of Lender under this Section 11.8 shall supersede 
and replace the obligations of Lender under any confidentiality agreement in respect of this 
financing executed and delivered by Lender prior to the date hereof.

11.9. Waiver of Consequential and Other Damages.  To the fullest extent 
permitted by applicable Law, no Loan Party shall assert, and each Loan Party hereby waives, any 
claim against any Indemnitee, on any theory of liability, for special, indirect, consequential or 
punitive damages (as opposed to direct or actual damages) arising out of, in connection with, or 
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as a result of this Agreement, any other Loan Document or any agreement or instrument 
contemplated hereby or thereby, the transactions contemplated hereby or thereby, any Advance 
or Letter of Credit or the use of the proceeds thereof.  No Indemnitee shall be liable for any 
damages arising from the use by unintended recipients of any information or other materials 
distributed by it through telecommunications, electronic or other information transmission 
systems in connection with this Agreement or the other Loan Documents or the transactions 
contemplated hereby or thereby.

11.10. Marshaling; Payments Set Aside.  Lender shall not be under any 
obligation to marshal any assets in payment of any or all of the Obligations.  To the extent that 
any Loan Party makes any payment or Lender enforces its Liens or Lender exercises its right of 
set-off, and such payment or the proceeds of such enforcement or set-off is subsequently 
invalidated, declared to be fraudulent or preferential, set aside, or required to be repaid by 
anyone, then to the extent of such recovery, the Obligations or part thereof originally intended to 
be satisfied, and all Liens, rights and remedies therefore, shall be revived and continued in full 
force and effect as if such payment had not been made or such enforcement or set-off had not 
occurred.

11.11. GOVERNING LAW; SUBMISSION TO JURISDICTION.  THIS 
AGREEMENT, EACH NOTE AND EACH OTHER LOAN DOCUMENT, AND ALL 
MATTERS RELATING HERETO OR THERETO OR ARISING THEREFROM (WHETHER 
SOUNDING IN CONTRACT LAW, TORT LAW OR OTHERWISE), SHALL BE 
GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE 
WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO 
CONFLICTS OF LAWS PRINCIPLES OTHER THAN SECTIONS 5-1401 AND 5-1402 OF 
THE NEW YORK GENERAL OBLIGATIONS LAW.  EACH LOAN PARTY HEREBY 
CONSENTS TO THE JURISDICTION OF ANY STATE OR FEDERAL COURT LOCATED 
WITHIN THE COUNTY OF NEW YORK, STATE OF NEW YORK AND IRREVOCABLY 
AGREES THAT, SUBJECT TO LENDER’S ELECTION, ALL ACTIONS OR 
PROCEEDINGS ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
OTHER LOAN DOCUMENTS SHALL BE LITIGATED IN SUCH COURTS.  EACH LOAN 
PARTY EXPRESSLY SUBMITS AND CONSENTS TO THE JURISDICTION OF THE 
AFORESAID COURTS AND WAIVES ANY DEFENSE OF FORUM NON CONVENIENS.  
EACH LOAN PARTY HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL 
PROCESS AND AGREES THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE 
UPON EACH SUCH LOAN PARTY BY CERTIFIED OR REGISTERED MAIL, RETURN 
RECEIPT REQUESTED, ADDRESSED TO SUCH LOAN PARTY AT THE ADDRESS SET 
FORTH IN THIS AGREEMENT AND SERVICE SO MADE SHALL BE COMPLETE 10 
DAYS AFTER THE SAME HAS BEEN POSTED.

11.12. WAIVER OF JURY TRIAL.  TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, EACH LOAN PARTY AND LENDER HEREBY 
IRREVOCABLY WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL 
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ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THE LOAN 
DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED THEREBY AND AGREES 
THAT ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED BEFORE A COURT 
AND NOT BEFORE A JURY.  EACH LOAN PARTY AND LENDER ACKNOWLEDGE 
THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS 
RELATIONSHIP, THAT EACH HAS RELIED ON THE WAIVER IN ENTERING INTO 
THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, AND THAT EACH WILL 
CONTINUE TO RELY ON THIS WAIVER IN THEIR RELATED FUTURE DEALINGS.  
EACH LOAN PARTY AND LENDER WARRANT AND REPRESENT THAT EACH HAS 
HAD THE OPPORTUNITY OF REVIEWING THIS JURY WAIVER WITH LEGAL 
COUNSEL, AND THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY 
TRIAL RIGHTS.

11.13. Publication; Advertisement.  

(a) Publication.  No Loan Party will directly or indirectly publish, disclose or 
otherwise use in any public disclosure, advertising material, promotional material, press release 
or interview, any reference to the name, logo or any trademark of Fifth Third or any of its 
Affiliates or any reference to this Agreement or the financing evidenced hereby, in any case 
except (i) as required by Law, subpoena or judicial or similar order, in which case the applicable 
Loan Party shall give Lender prior written notice of such publication or other disclosure or 
(ii) with Fifth Third’s prior written consent.

(b) Advertisement.  Following public disclosure by Borrower of this 
Agreement, each Loan Party hereby authorizes Lender to publish the name of such Loan Party, 
the existence of the financing arrangements referenced under this Agreement, the primary 
purpose and/or structure of those arrangements, the amount of credit extended under each 
facility, the title and role of each party to this Agreement, and the total amount of the financing 
evidenced hereby in any “tombstone”, comparable advertisement or press release which Lender 
elects to submit for publication.  In addition, each Loan Party agrees that Lender may provide 
lending industry trade organizations with information necessary and customary for inclusion in 
league table measurements after the Closing Date.  With respect to any of the foregoing, Lender 
shall provide Borrower with an opportunity to review and confer with Lender regarding the 
contents of any such tombstone, advertisement or information, as applicable, prior to its 
submission for publication and, following such review period, Lender may, from time to time, 
publish such information in any media form desired by Lender, until such time that Borrower 
shall have requested Lender cease any such further publication.

11.14. Counterparts; Integration.  This Agreement and the other Loan Documents 
may be signed in any number of counterparts, each of which shall be an original, with the same 
effect as if the signatures thereto and hereto were upon the same instrument.  Signatures by 
facsimile or other electronic transmission (including “pdf” or “tif” format) shall bind the parties 
hereto.  This Agreement and the other Loan Documents constitute the entire agreement and 
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understanding among the parties hereto and supersede any and all prior agreements and 
understandings, oral or written, relating to the subject matter hereof.

11.15. No Strict Construction.  The parties hereto have participated jointly in the 
negotiation and drafting of this Agreement.  In the event an ambiguity or question of intent or 
interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto 
and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of 
the authorship of any provisions of this Agreement.

11.16. USA PATRIOT Act Notification.  Lender hereby notifies each Loan Party 
that pursuant to the requirements of the USA PATRIOT Act, it is required to obtain, verify and 
record certain information and documentation that identifies such Loan Party, which information 
includes the name and address of each Loan Party and such other information that will allow 
Lender to identify such Loan Party in accordance with the USA PATRIOT Act.  The Loan 
Parties agree to, promptly following a request by Lender, provide all such other documentation 
and information that Lender requests in order to comply with its ongoing obligations under 
applicable “know your customer” and anti-money laundering rules and regulations, including the 
USA PATRIOT Act, and the Beneficial Ownership Regulation.

11.17. Acknowledgement and Consent to Bail-In of Affected Financial 
Institutions.  Notwithstanding anything to the contrary in any Loan Document or in any other 
agreement, arrangement or understanding among any such parties, each party hereto 
acknowledges that any liability of any Affected Financial Institution arising under any Loan 
Document may be subject to the write-down and conversion powers of the applicable Resolution 
Authority and agrees and consents to, and acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by the 
applicable Resolution Authority to any such liabilities arising hereunder which may be payable 
to it by any party hereto that is an Affected Financial Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if 
applicable:

(i) a reduction in full or in part or cancellation of any such liability;

(ii) a conversion of all, or a portion of, such liability into shares or 
other instruments of ownership in such Affected Financial Institution, its parent entity, or 
a bridge institution that may be issued to it or otherwise conferred on it, and that such 
shares or other instruments of ownership will be accepted by it in lieu of any rights with 
respect to any such liability under this Agreement or any other Loan Document; or

(iii) the variation of the terms of such liability in connection with the 
exercise of the write-down and conversion powers of any applicable Resolution 
Authority.
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11.18. CALIFORNIA JUDICIAL REFERENCE.  In the event any legal 
proceeding is filed in a court of or in the State of California (the “Court”) by or against a Loan 
Party or Lender in connection with any controversy, dispute or claim directly or indirectly arising 
out of or relating to this Agreement, any Notes issued pursuant hereto (if any), the Loan 
Documents or the transactions contemplated thereby (whether based on contract, tort or any 
other theory) (each, a “Claim”) and the waiver set forth in the preceding Section 11.12 is not 
enforceable in such action or proceeding, the Loan Parties and Lender (by its acceptance hereof) 
agree as follows:

(a) With the exception of the matters specified in Section 11.18(b) below, any 
Claim will be determined by a general reference proceeding in accordance with the provisions of 
California Code of Civil Procedure Sections 638 through 645.2, including any revision or 
replacement of such statutes or rules hereafter enacted. The Loan Parties and Lender intend this 
general reference agreement to be specifically enforceable in accordance with California Code of 
Civil Procedure Section 638, including any revision or replacement of such statute or rule 
hereafter enacted. Except as otherwise provided in this and the other related Loan Documents, 
venue for the reference proceeding will be in the state or federal court in the county or district 
where venue is otherwise appropriate under applicable Law.

(b) The following matters shall not be subject to a general reference 
proceeding: (i) judicial or non-judicial foreclosure of any security interests in real or personal 
property; (ii) exercise of self-help remedies (including, without limitation, set-off); (iii) 
appointment of a receiver; and (iv) temporary, provisional or ancillary remedies (including, 
without limitation, writs of attachment, writs of possession, temporary restraining orders or 
preliminary injunctions or other injunction relief). This Section 11.18 does not limit the right of 
the Loan Parties or Lender to exercise or oppose any of the rights and remedies described in 
Section 11.18(b) (i) - (iv) and any such exercise or opposition does not waive the right of the 
Loan Parties or Lender to a reference proceeding pursuant to this Section 11.18.

(c) Upon the written request of the Loan Parties or Lender, the Loan Parties 
and Lender shall select a single referee, who shall be a retired judge or justice. If the Loan Parties 
and Lender do not agree upon a referee within ten (10) days of such written request then the 
Loan Parties or Lender may request the Court to appoint a referee pursuant to California Code of 
Civil Procedure Section 640(b), including any revision or replacement of such statute or rule 
hereafter enacted.

(d) All proceedings and hearings conducted before the referee, except for trial, 
shall be conducted without a court reporter, except when the Loan Parties or Lender so requests, 
a court reporter will be used and the referee will be provided a courtesy copy of the transcript. 
The party making such request shall have the obligation to arrange for and pay costs of the court 
reporter, provided that such costs, along with the referee’s fees, shall ultimately be borne by the 
party who does not prevail, as determined by the referee.
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(e) The referee may require one or more prehearing conferences. The Loan 
Parties and Lender shall be entitled to discovery, and the referee shall oversee discovery in 
accordance with the rules of discovery, and may enforce all discovery orders in the same manner 
as any trial court judge in proceedings at law in the State of California. The referee shall apply 
the rules of evidence applicable to proceedings at law in the State of California and shall 
determine all issues in accordance with applicable state and federal law. The referee shall be 
empowered to enter equitable as well as legal relief and rule on any motion which would be 
authorized in a trial, including, without limitation, motions for default judgment or summary 
judgment. The referee shall report the referee’s decision, which report shall also include findings 
of fact and conclusions of law.

(f) THE LOAN PARTIES AND LENDER RECOGNIZE AND AGREE 
THAT ALL CLAIMS RESOLVED IN A GENERAL REFERENCE PROCEEDING 
PURSUANT HERETO WILL BE DECIDED BY A REFEREE AND NOT BY A JURY.

[Signature pages follow]
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IN WITNESS WHEREOF, this Agreement has been duly executed 

BORROWER:

UNIVERSAL TECHNICAL INSTITUTE, INC.

By:   /s/Troy R. Anderson                                              
Name: Troy R. Anderson
Title: Chief Financial Officer

Borrower’s Address for Notices:

Universal Technical Institute, Inc.
4225 E. Windrose Drive, Suite 200
Phoenix, Arizona 85032
Attn: Troy Anderson, Chief Executive Officer   ....................
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LOAN PARTIES:

UTI HOLDINGS INC.
      

By:   /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    

STUDENT FUNDING GROUP, LLC 
 

By:  /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    

HCP ED HOLDINGS, INC. 
 

By:  /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    

UNIVERSAL TECHNICAL INSTITUTE OF ARIZONA, 
INC.

 
By:  /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    

U.T.I, OF ILLINOIS, INC. 
 

By:  /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    
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UNIVERSAL TECHNICAL INSTITUTE OF 
CALIFORNIA, INC. 
 

By:  /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    

UNIVERSAL TECHNICAL INSTITUTE OF SOUTHERN 
CALIFORNIA, LLC 
 
By:      /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    

UNIVERSAL TECHNICAL INSTITUTE OF NORTH 
CAROLINA, INC. 
 

By:  /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    

UNIVERSAL TECHNICAL INSTITUTE OF TEXAS, INC. 
 

By:  /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    

UNIVERSAL TECHNICAL INSTITUTE OF 
PENNSYLVANIA, INC. 
 

By:  /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    
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UNIVERSAL TECHNICAL INSTITUTE NORTHEAST, 
LLC
 

By:  /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    

UNIVERSAL TECHNICAL INSTITUTE OF PHOENIX, 
INC. 
 
By: /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    

UNIVERSAL TECHNICAL INSTITUTE OF NORTHERN 
CALIFORNIA, INC. 
 

By:  /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    

CUSTOM TRAINING GROUP, INC. 
 

By:  /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    

MICHIGAN INSTITUTE OF AERONAUTICS, INC.
d/b/a MIAT College of Technology
 

By:  /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    
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UTI OF ARIZONA, LLC
d/b/a Universal Technical Institute of Arizona, LLC 
 
By:  /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    

UTI SOUTH FLORIDA, LLC 
 

By:  /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    

UNIVERSAL TECHNICAL INSTITUTE VENTURES, LLC
  

By:  /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
Title: _Executive Vice President and Chief Financial Officer    

UTI WEST TEXAS, LLC

By:  /s/Troy R. Anderson                                               
Name:  Troy R. Anderson                                                           
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ANNEX A
to

CREDIT AGREEMENT

LETTERS OF CREDIT

(a) Issuance.

(i) Subject to the terms and conditions of the Agreement, Lender 
agrees to incur, from time to time prior to the Commitment Termination Date, upon the 
request of Borrower and for Borrower’s or any Subsidiary’s account, Letter of Credit 
Obligations with respect to Letters of Credit issued by Lender for Borrower’s or any 
Subsidiary’s account.  Borrower shall give Lender at least five Business Days prior 
written notice requesting the incurrence of any Letter of Credit Obligation.  The notice 
shall be accompanied by a completed Letter of Credit application.  Notwithstanding 
anything contained herein to the contrary, Letter of Credit applications by Borrower and 
communications by Lender may be made and transmitted pursuant to electronic codes 
and security measures mutually agreed upon and established by and between Borrower 
and Lender. Borrower hereby authorizes Lender to accept, act upon, and treat as genuine 
and original (but without any obligation of Lender to do any of the foregoing) 
applications, authorizations, and other requests regardless of the manner communicated, 
including those sent or communicated via overnight courier, certified or non-certified 
mail, fax, email, electronic code, or phone, so long as Lender does not have actual 
knowledge that a particular application, authorization, or other request is not authorized 
by Borrower.

(ii) Letters of Credit issued hereunder shall constitute utilization of the 
Commitments.  A Letter of Credit shall be issued, extended, reinstated, or otherwise 
amended only if (and upon issuance, extension, reinstatement or other amendment of 
each Letter of Credit Borrower shall be deemed to represent and warrant that), after 
giving effect to such issuance, extension, reinstatement or other amendment, (i) the 
aggregate amount of Letter of Credit Obligations shall not at any time exceed 
 $20,000,000.00 (the “L/C Sublimit”); and (ii) Revolving Exposure shall not exceed the 
Revolving Loan Commitment.

(iii) Borrower is responsible for preparing or approving the text of each 
Letter of Credit as submitted to and as issued by Lender and as received by the 
beneficiary, notwithstanding any drafting recommendations or forms provided by Lender.  
Lender’s recommendation or drafting of text or Lender’s use or non-use or refusal to use 
text submitted by Borrower shall not affect Borrower’s ultimate responsibility. Borrower 
is responsible for Lender’s failure to apply, or to observe standard practice as applied to, 
Letter of Credit terms or conditions, and for terms or conditions that (A) are erroneous, 
ambiguous, inconsistent, insufficient, ineffective, or illegal, (B) require Lender to respond 
to a demand in fewer than three Business Days, or (C) require or allow Borrower to sign, 
issue, or present a document.  Notwithstanding anything to the contrary in this 
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Agreement, Lender’s obligation to issue, amend, or extend the expiration date of a Letter 
of Credit is subject to its review and approval of the proposed terms of the Letter of 
Credit (and any amendment thereof) in its sole discretion. Borrower represents and 
warrants to Lender that Borrower is familiar with, and understands, applicable Law and 
letter of credit practice. If requested by Lender, Borrower will execute, deliver, and 
submit a letter of credit application and reimbursement agreement on Lender’s standard 
forms in connection with any request for a Letter of Credit.  In the event of any 
inconsistency between the terms and conditions of this Agreement and the terms and 
conditions of any such letter of credit application or reimbursement agreement, the terms 
and conditions of this Agreement will control, for so long as Borrower and Lender are 
subject thereto.  Notwithstanding anything to the contrary in this Agreement but subject 
to Borrower’s ultimate responsibility as set forth above in this paragraph (a), Lender’s 
obligation to issue, amend, or extend the expiration date of a Letter of Credit is subject to 
its review and approval of the proposed terms of the Letter of Credit (and any amendment 
thereof) in its sole discretion.

(iv) Borrower will notify Lender in writing no later than three Business 
Days after Borrower first becomes aware of any objection Borrower may have to 
Lender’s issuance or amendment of a Letter of Credit, Lender’s acceptance or rejection 
of a presentation under any Letter of Credit, or any other action or inaction taken or 
proposed to be taken by Lender under or in connection with this Agreement or any other 
agreement, document, or instrument relating hereto; provided, however, that if Lender 
reasonably believes that it is obligated to take any action, including, but not limited to, 
the payment on a Letter of Credit in a period of time less than three Business Days, 
Lender is allowed to take such action without liability to Borrower. Borrower’s failure to 
give timely and specific notice of objection shall automatically waive Borrower’s 
objection, authorize or ratify Lender’s action or inaction, and absolutely preclude 
Borrower from raising the objection as a defense or claim against Lender (or any 
Indemnitee). If Lender approaches Borrower for a waiver of discrepancies in a 
presentation, then Borrower must respond within three Business Days. Lender may treat 
Borrower’s failure to respond as a waiver of the indicated discrepancies, but need not 
itself accept Borrower’s implied or express waiver of discrepancies as binding on Lender. 
Borrower’s acceptance or retention of any documents presented under or in connection 
with a Letter of Credit (including, but not limited to, originals or copies of documents 
sent directly to Borrower) or of any property for which payment is supported by any 
Letter of Credit shall ratify Lender’s honor of the relevant presentation and absolutely 
preclude Borrower from raising a defense or claim against Lender (or any Indemnitee) 
with respect to such honor.

(b) Expiration Date.  Except for Evergreen Letters of Credit that are subject to 
the terms and conditions set forth in this paragraph, no Letter of Credit shall have an expiration 
date that is later than the earlier of (i) one year following the date of issuance thereof (or, in the 
case of any extension of the expiration date thereof, whether automatic or by amendment, one 
year after the then-current expiration date of such Letter of Credit) unless otherwise permitted by 
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Lender (subject to the other provisions of this Agreement) and (ii) the date that is five Business 
Days before the Commitment Termination Date, and Lender shall not be under any obligation to 
incur Letter of Credit Obligations in respect of any Letter of Credit having an expiration date that 
is later than the Commitment Termination Date.  If Borrower so requests in any notice requesting 
the issuance of a Letter of Credit (or the amendment of an outstanding Letter of Credit), Lender 
may, in its sole discretion, agree to issue a Letter of Credit that has automatic extension 
provisions (each, an “Evergreen Letter of Credit”), provided that any such Evergreen Letter of 
Credit shall permit Lender to prevent any such extension at least once in each one-year period 
(commencing with the date of issuance of such Letter of Credit) by giving prior notice to the 
beneficiary thereof not later than a day (the “Non-Extension Notice Date”) in each such one-year 
period to be agreed upon by Borrower and Lender at the time such Letter of Credit is issued.  
Unless otherwise directed by Lender, Borrower shall not be required to make a specific request 
to Lender for any such extension.

(c) Reimbursement and Interim Interest.

(i) If Lender shall make any disbursement in respect of a Letter of 
Credit, Borrower shall reimburse Lender by paying to Lender an amount equal to such 
disbursement in immediately available U.S. dollars, without withholding, deduction, or 
setoff, not later than 1:00 p.m. prevailing local time in New York, NY on (i) the Business 
Day that Borrower receives notice of Lender’s disbursement, if such notice is received 
prior to 10:00 a.m. prevailing local time in New York, NY; or (ii) the Business Day 
immediately following the day that Borrower receives such notice, if such notice is not 
received prior to such time, with interest at the rate applicable to Base Rate Loans for the 
additional calendar day(s) elapsed; provided that, if such disbursement by Lender is not 
less than $250,000, Borrower may, subject to the conditions to borrowing set forth in the 
Agreement, request in accordance with Section 2.1 that such payment be financed with a 
Revolving Credit Advance in an equivalent amount, and to the extent so financed, 
Borrower’s obligation to make such payment shall be discharged and replaced by the 
resulting Revolving Credit Advance.  Lender’s records showing the dates and amounts of 
payments due and disbursements made shall be presumed correct and complete and, if 
Borrower does not object within five Business Days after receiving the information, shall 
be final.

(ii) If Borrower fails to reimburse Lender for any amount disbursed 
when due pursuant to paragraph (c)(i) above, then the unpaid amount shall bear interest, 
for each day from and including the date such disbursement is made to but excluding the 
date that Borrower reimburses Lender for such disbursement, at the Default Rate.

(d) Limitations.  Lender shall not be under any obligation to issue any Letter 
of Credit if:

(i) any order, judgment, or decree of any Governmental Authority or 
arbitrator shall enjoin or restrain, or purport to enjoin or restrain, Lender from issuing 
such Letter of Credit, or request that Lender refrain from, or, if in the sole discretion of 
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Lender, any Law applicable to Lender shall prohibit the issuance of letters of credit 
generally or such Letter of Credit in particular, or any such order, judgment or decree, or 
Law shall impose upon Lender with respect to such Letter of Credit any restriction, 
reserve, capital, or liquidity requirement (for which Lender is not otherwise compensated 
hereunder) not in effect on the Closing Date, or shall impose upon Lender any 
unreimbursed loss, cost, or expense that was not applicable on the Closing Date and that 
Lender in good faith deems material to it;

(ii) the issuance of such Letter of Credit would violate one or more 
policies of Lender; or

(iii) except as otherwise agreed by Lender, such Letter of Credit is in an 
initial amount less than $250,000.

Lender shall be under no obligation to amend any Letter of Credit if (A) Lender would have no 
obligation at such time to issue the Letter of Credit in its amended form under the terms hereof, 
or (B) the beneficiary of the Letter of Credit does not accept the proposed amendment to the 
Letter of Credit.

(e) Cash Collateral.

(i) If Borrower is required to provide cash collateral for any Letter of 
Credit Obligations pursuant to this Agreement, including Section 9.2 of this Agreement, 
prior to the Commitment Termination Date, Borrower will pay to Lender cash or Cash 
Equivalents acceptable to Lender (“Cash Collateral”) in an amount equal to 103% of the 
Letter of Credit Obligations plus accrued and unpaid interest thereon.  Such Cash 
Collateral shall be held by Lender and pledged to, and subject to the control of, Lender.  
Borrower hereby pledges and grants to Lender a security interest in all such Cash 
Collateral and all proceeds thereof, as security for the payment of all amounts due in 
respect of the Letter of Credit Obligations and other Obligations, whether or not then due.  
This Agreement, including this paragraph (e)(i), shall constitute a security agreement 
under applicable Law.

(ii) If any Letter of Credit Obligations, whether or not then due and 
payable, shall for any reason be outstanding on the Commitment Termination Date, 
Borrower shall provide Cash Collateral within two Business Days therefor in the manner 
described, and subject to the terms and conditions as set forth, above.

(iii) From time to time after funds are deposited as Cash Collateral by 
Borrower, whether before or after the Commitment Termination Date, Lender may apply 
such funds then held by it to the payment of any amounts, and in such order as Lender 
may elect, as shall be or shall become due and payable by Borrower to Lender with 
respect to such Letter of Credit Obligations of Borrower and, upon the satisfaction in full 
of all Letter of Credit Obligations of Borrower, to any other Obligations then due and 
payable.
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(iv) Neither Borrower nor any Person claiming on behalf of or through 
Borrower shall have any right to withdraw any of the Cash Collateral, except that upon 
the termination of all Letter of Credit Obligations (which requires the return of all 
original Letters of Credit) and the payment of all amounts payable by Borrower to Lender 
in respect thereof, any remaining Cash Collateral shall be applied to other Obligations 
then due and owing and upon payment in full of such Obligations any remaining amount 
shall be paid to Borrower or as otherwise required by Law.  Interest earned, if any, on 
Cash Collateral shall be held as additional collateral.

(f) Fees and Expenses.  In addition to the Letter of Credit Fees payable 
pursuant to Section 2.4(e)(iii) of this Agreement, Borrower shall pay to Lender, on demand, such 
Letter of Credit Fees as are set forth from time to time in Lender’s Fee schedule for letters of 
credit.  Borrower acknowledges that Lender may modify such Fee schedule at any time and will 
communicate such new Fee schedule information to Borrower as required in the notice provision 
hereunder.  Such new Fees will be effective 30 days after such notice and shall apply as of such 
date to all existing and future Letters of Credit issued by Lender.  In the event of any 
inconsistency between the Fees set forth in this Agreement and the Fees set forth in such Fee 
schedule, the Fees set forth in this Agreement will control.

(g) Obligations Absolute.  The obligation of Borrower to reimburse Lender 
for payments made with respect to any Letter of Credit Obligation shall be absolute, 
unconditional, and irrevocable, and not subject to abatement, reduction, withholding, deduction, 
deferment, interruption, recoupment, or other right (whether legal, equitable, or otherwise) for 
any reason whatsoever, without necessity of presentment, demand, protest, or other formalities.  
Such obligations of Borrower shall be paid strictly in accordance with the terms hereof under all 
circumstances, including and/or despite any of the following:

(i) any lack of validity or enforceability of any Letter of Credit or this 
Agreement or the other Loan Documents or any other agreement;

(ii) the existence of any claim, setoff, defense (including suretyship), 
or other right that Borrower or any of its Affiliates may at any time have against a 
beneficiary or any transferee of any Letter of Credit (or any Persons or entities for whom 
any such transferee may be acting), Lender, or any other Person, whether in connection 
with this Agreement, the Letter of Credit, the transactions contemplated herein or therein, 
or any unrelated transaction (including any underlying transaction between Borrower or 
any of its Affiliates and the beneficiary for which the Letter of Credit was procured);

(iii) any draft, demand, certificate or any other document presented 
under any Letter of Credit proving to be forged, fraudulent, invalid, or insufficient in any 
respect, or any statement therein being untrue or inaccurate in any respect;

(iv) payment by Lender under any Letter of Credit or guaranty thereof 
against presentation of a demand, draft, certificate, or other document that does not 
comply with the terms of such Letter of Credit or such guaranty;
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(v) the fact that a Default or an Event of Default has occurred and is 
continuing;

(vi) any bankruptcy, insolvency, receivership, reorganization, or 
similar proceeding discharging or otherwise affecting Borrower or any of its Affiliates;

(vii) Lender’s rights and remedies with respect to any collateral;

(viii) Borrower’s claims, rights, or remedies against any of its Affiliates;

(ix) Lender’s waiver or release of any obligation of Borrower;

(x) any amendment, supplement, restatement, or renewal of this 
Agreement or any other agreement, document, or instrument relating hereto;

(xi) any loss or damage to any collateral;

(xii) the failure of any lien or security interest in favor of Lender to 
attach, be perfected or recorded, or remain perfected or recorded;

(xiii) Lender’s release of any collateral, or taking of additional collateral, 
and Borrower waives any and all rights with respect to all of the foregoing; or

(xiv) any other circumstance or event whatsoever, whether or not similar 
to any of the foregoing that might, but for the provisions of this section, constitute a legal 
or equitable discharge of, or provide a right of setoff against, Borrower’s obligations 
hereunder.

(h) Lender Discretion.

(i) For Borrower’s account, Lender may at any time provide in a 
Letter of Credit or otherwise agree to do or do the following:

(A)send the Letter of Credit via the Society for Worldwide Interbank 
Financial Telecommunication (“SWIFT”) network and bind Borrower directly 
and as an indemnifier to the rules applicable to SWIFT messages (including, but 
not limited to, rules obligating Borrower or Lender to pay bank charges);

(B)assert, waive, or, with any necessary consent from the beneficiary 
or other person or entity, amend any provision in the Letter of Credit or applicable 
practice that primarily concerns issuer operations including, but not limited to, (A) 
identification of the Letter of Credit in any presentation, (B) marking of the Letter 
of Credit to reflect a transfer, payment, or other action, (C) specification of the 
business days and hours, manner, and place for Lender receiving a presentation, 
effecting honor, and giving notice of dishonor under the Letter of Credit, (D) 
duration of the period(s) for examination, approaching Borrower for a waiver, or 
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sending a notice of refusal, (E) disposition of the beneficiary’s documents after 
dishonor or while approaching Borrower for a waiver, and (F) replacement of a 
lost Letter of Credit or recognition of a successor beneficiary;

(C)discount an accepted draft or deferred payment undertaking 
incurred under the Letter of Credit, at the request of the beneficiary or other third 
party, without affecting the amount or due date of Borrower’s obligations to 
reimburse or pay fees to Lender;

(D)select any branch, bank office, or Lender affiliate or any other bank 
or financial institution or affiliate for issuing, advising, transferring, confirming, 
and/or nominating bank or person or entity under the law and practice of the place 
where it acts (if the Letter of Credit permits advice, transfer, confirmation, and/or 
nomination) to act under contract with Lender as a letter of credit processing 
agent for Lender in Lender’s issuance of the Letter of Credit or processing of 
demands or in any other action that Lender is required or permitted to take under 
the Letter of Credit;

(E)accept documents that appear on their face to be in substantial 
compliance with the terms and conditions of a Letter of Credit without 
responsibility for further investigation and disregarding any information or data 
outside of the face of the documents, regardless of any notice or information to 
the contrary, and may honor and make payment upon any presentation that 
appears on its face to substantially comply with the terms and conditions of a 
Letter of Credit, whether or not the Letter of Credit requires strict compliance and 
without regard to any non-documentary condition in such Letter of Credit 
(including, but not limited to, honor of a draft that is non-negotiable or informal, 
honor up to the amount available under the Letter of Credit of a demand claiming 
more than that amount, honor of a draft or other document that lacks a reference 
to the Letter of Credit, honor of a presentation of documents that include 
inconsistent extraneous data, and allowance of a grace period of one business day 
for timing requirements under the Letter of Credit);

(F)decline to accept any documents and make payment if such 
documents are not in strict compliance with the terms and conditions of a Letter 
of Credit;

(G)provide for or submit to arbitration, mediation, DOCDEX (the ICC 
Banking Commission’s informal dispute resolution service), or the like for the 
resolution of some or all disputes with the beneficiary or other person or entity; 
and

(H)replace a purportedly lost, stolen, or destroyed original Letter of 
Credit or amendment thereto with a replacement marked as such or waive a 
requirement for its presentation.
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(ii) Unless specifically committed to do so in a writing signed by 
Lender, Lender is not required to issue any Letter of Credit amendment. If the Letter of 
Credit may be extended or terminated by a notice given or other action taken by Lender 
(with or without the passage of time), then, whether or not requested to do so by 
Borrower, Lender shall have the right to give such notice or take such action, to fail or 
refuse to do so, or to fail to retain proof of doing so. If Lender gives such notice or takes 
such action at Borrower’s request, then Borrower shall obtain the beneficiary’s 
acknowledgement and, in the case of Letter of Credit termination, return the original 
Letter of Credit. If Lender fails or refuses to give notice of non-extension or termination 
at Borrower’s timely written request, then Lender’s Letter of Credit Fees shall be 
calculated as if Lender had given such notice or taken such action.

(iii) If the beneficiary or another person or entity claims that Lender has 
wrongfully repudiated or dishonored a Letter of Credit, then Lender shall have the right 
to defend or settle the claim, with or without joining Borrower in any proceeding or 
negotiation and without regard to whether the claimant asserts that Lender is precluded 
from relying on a valid defense. Borrower shall have the obligation to mitigate damages 
and, if Lender pays or settles a claim then Borrower will reimburse, indemnify, account 
for any benefits, and cooperate with Lender as subrogee.

(iv) Lender’s actions in one or more instances shall not waive its right, 
with or without notice to Borrower, to use its discretion differently in other similar 
instances and shall not establish a course of conduct on which Borrower may rely in any 
other instances under the same or other Letter of Credit.

(i) Indemnification; Nature of Duties.

(i) In addition to amounts payable as elsewhere provided in this 
Agreement, Borrower hereby agrees to pay and to protect, indemnify, and save harmless 
Lender and each other Indemnitee from and against any and all claims, demands, 
liabilities, damages, losses, costs, charges, and expenses (including reasonable attorneys’ 
fees and allocated costs of internal and external counsel) that Lender may incur or be 
subject to as a consequence, direct or indirect, of (A) the issuance of any Letter of Credit 
or guaranty thereof, (B) the failure of Lender seeking indemnification or of Lender to 
honor a demand for payment under any Letter of Credit or guaranty thereof as a result of 
any act or omission, whether rightful or wrongful, of any present or future de jure or de 
facto government or Governmental Authority, (C) arising from or incurred in connection 
with any breach of a representation, warranty, or covenant by Borrower; (D) arising out 
of or resulting from any suit, action, claim, proceeding, or governmental investigation, 
pending or threatened, whether based on statute, regulation, or order, or tort, or contract, 
or otherwise, before any court or governmental authority (and irrespective of who may be 
the prevailing party); (E) arising out of or in connection with any payment or action taken 
in connection with any Letter of Credit, including, without limitation, any action or 
proceeding seeking to restrain any drawing under a Letter of Credit or to compel or 
restrain any payment or any other action under a Letter of Credit or this Agreement (and 
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irrespective of who may be the prevailing party); or (F) arising out of or in connection 
with any act or omission of any governmental authority or other cause beyond the 
Indemnitee’s reasonable control; except in each case to the extent such claim, liability, 
loss, damage, tax, penalty, interest, judgment, cost, or expense is found to have resulted 
from the gross negligence or willful misconduct of an Indemnitee (as finally determined 
by a court of competent jurisdiction in a non-appealable matter).

(ii) As between Lender and Borrower, Borrower assumes all risks of 
the acts and omissions of, or misuse of any Letter of Credit by, beneficiaries of any Letter 
of Credit.  In furtherance and not in limitation of the foregoing, to the fullest extent 
permitted by Law, Lender shall not be responsible for: (A) the form, validity, sufficiency, 
accuracy, genuineness, or legal effect of any document issued by any party in connection 
with the application for and issuance of any Letter of Credit, even if it should in fact 
prove to be in any or all respects invalid, insufficient, inaccurate, fraudulent, or forged; 
(B) the validity or sufficiency of any instrument transferring or assigning or purporting to 
transfer or assign any Letter of Credit or the rights or benefits thereunder or proceeds 
thereof, in whole or in part, that may prove to be invalid or ineffective for any reason; 
(C) failure of the beneficiary of any Letter of Credit to comply fully and strictly with the 
conditions required in order to demand payment under such Letter of Credit; (D) errors, 
omissions, interruptions, or delays in transmission or delivery of any messages, by mail, 
cable, telegraph, telex, or otherwise, whether or not they may be in cipher; (E) errors in 
interpretation of technical terms; (F) any loss or delay in the transmission or otherwise of 
any document required in order to make a payment under any Letter of Credit or guaranty 
thereof or of the proceeds thereof; (G) the credit of the proceeds of any drawing under 
any Letter of Credit or guaranty thereof; and (H) any consequences arising from causes 
beyond the control of Lender.  None of the above shall affect, impair, or prevent the 
vesting of any of Lender’s rights or powers hereunder or under this Agreement.

(iii) Limitations on Remedies.

(A)Nothing contained herein shall be deemed to limit or to expand any 
waivers, covenants, or indemnities made by Borrower in favor of Lender in any 
letter of credit application, reimbursement agreement, or similar document, 
instrument, or agreement between Borrower and Lender.

(B)EXCEPT AS MAY BE EXPRESSLY PROVIDED IN THIS 
AGREEMENT, LENDER SHALL NOT BE LIABLE TO BORROWER IN 
CONTRACT, TORT, OR OTHERWISE FOR ANY SPECIAL, INDIRECT, 
CONSEQUENTIAL, OR PUNITIVE DAMAGES.

(C)Borrower must take action to avoid and reduce the amount of 
damages claimed against Lender (or any other Indemnitee, as applicable).

(D)Borrower’s aggregate remedies against Lender for honoring a 
presentation or retaining honored documents in breach of Lender’s obligations to 
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Borrower (whether arising under this Agreement, any other agreement, document, 
or instrument relating hereto, applicable letter of credit practice or law, or any 
other applicable law) are limited to the aggregate amounts paid by Borrower to 
Lender with respect to the honored presentation.

(E)In any dispute or litigation between Borrower and Lender, 
Borrower shall pay Lender’s reasonable attorneys’ fees, expert witness fees, and 
other expenses of litigation or dispute resolution, unless Borrower obtains a non-
appealable award for damages against Lender, as so ordered by a court of 
competent jurisdiction. If Borrower prevails in an action based on forgery or fraud 
of the beneficiary or other presenter, this does not relieve Borrower from its 
obligation to pay Lender’s fees and expenses in contesting the entry or 
maintenance of injunctive relief.

(iv) Borrower agrees that, in the absence of gross negligence or willful 
misconduct on the part of Lender (as finally determined by a court of competent 
jurisdiction), L/C Issuer will be deemed to have exercised care in determining whether 
drafts and other documents presented under a Letter of Credit comply with the terms 
thereof.

(j) Letters of Credit Issued for account of Subsidiaries.  Notwithstanding that 
a Letter of Credit issued or outstanding hereunder is in support of any obligations of, or is for the 
account of, a Subsidiary, Borrower shall be obligated as a primary obligor as set forth herein for 
any and all drawings under such Letter of Credit, and irrevocably waives any defenses that might 
otherwise be available to it as a guarantor or surety of the obligations of such Subsidiary.  
Borrower hereby acknowledges that the issuance of Letters of Credit for the account of 
Subsidiaries inures to the benefit of Borrower, and that Borrower’s business derives substantial 
benefits from the businesses of such Subsidiaries.  To the extent that any Letter of Credit is 
issued for the account of any Subsidiary of Borrower, Borrower agrees that (i) such Subsidiary 
shall have no rights against Lender, and Borrower shall hold Lender harmless with respect to any 
claim or other attempted exercise of rights by such Subsidiary against Lender, (ii) Borrower shall 
be responsible for the obligations in respect of such Letter of Credit under this Agreement and 
any application or reimbursement agreement, (iii) Borrower shall have the sole right to give 
instructions and make agreements with respect to this Agreement and the Letter of Credit, and 
the disposition of documents related thereto, and (iv) Borrower shall have all powers and rights 
in respect of any security arising in connection with the Letter of Credit and the transactions 
related thereto.  Borrower shall, at the request of Lender, cause such Subsidiary to execute and 
deliver an agreement confirming the terms specified in the immediately preceding sentence and 
acknowledging that it is bound thereby.

(k) Rules of Practice.  Unless otherwise expressly agreed by Lender and 
Borrower when a Letter of Credit is issued by it, (i) the rules of the International Standby 
Practices, ICC Publication No. 590 (as amended, supplemented, restated, and/or republished 
from time to time, the “ISP”) shall apply to each standby Letter of Credit.  Notwithstanding the 
foregoing, Lender shall not be responsible to Borrower for, and Lender’s rights and remedies 
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against Borrower shall not be impaired by, any action or inaction of Lender required or permitted 
under any law, order, or practice that is required or permitted to be applied to any Letter of 
Credit or this Agreement, including the Laws or any order of a jurisdiction where Lender, the 
beneficiary, or any advising, transferring, confirming, or nominated bank or person or entity is 
located, the practice stated in the ISP, as applicable, or in the decisions, opinions, practice 
statements, or official commentary of the International Chamber of Commerce Banking 
Commission, the Bankers Association for Finance and Trade, or the Institute of International 
Banking Law & Practice, whether or not any Letter of Credit chooses such laws or practice rules.

(l) Survival. The provisions of this Annex A shall survive the payment of the 
Obligations, any termination of this Agreement, and the assignment of any rights hereunder.
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APPENDIX I
to

CREDIT AGREEMENT

DEFINITIONS

“Account Debtor” means any Person who may become obligated to a Loan Party 
under, with respect to, or on account of, an Account, any Chattel Paper or any General 
Intangibles (including a payment intangible).

“Accounts” means all rights, titles and interests of each Loan Party in all of such 
Loan Party’s “accounts,” as such term is defined in the Code, whether now owned or existing or 
hereafter acquired or arising, including (a) all accounts receivable, other receivables, book debts 
and other forms of obligations, (including any such obligations that may be characterized as an 
account or contract right under the Code), (b) all of each Loan Party’s rights in, to and under all 
purchase orders or receipts for goods or services, (c) all of each Loan Party’s rights to any Goods 
represented by any of the foregoing (including unpaid sellers’ rights of rescission, replevin, 
reclamation and stoppage in transit and rights to returned, reclaimed or repossessed Goods), 
(d) all rights to payment due to any Loan Party for property sold, leased, licensed, assigned or 
otherwise disposed of, for a policy of insurance issued or to be issued, for a secondary obligation 
incurred or to be incurred, for energy provided or to be provided, for the use or hire of a vessel 
under a charter or other contract, arising out of the use of a credit card or charge card, or for 
services rendered or to be rendered by such Loan Party or in connection with any other 
transaction (whether or not yet earned by performance on the part of such Loan Party), (e) all 
healthcare insurance receivables, and (f) all Supporting Obligations and other collateral security 
of any kind, now or hereafter in existence, given by any Account Debtor or other Person with 
respect to any of the foregoing.

“Accreditation” means the status of public recognition granted by any Accrediting 
Body to an educational institution that meets the Accrediting Body’s standards and requirements, 
which approval is required for the educational institution to participate in the Title IV Programs.

“Accrediting Body” means any entity or organization recognized by the DOE 
pursuant to 34 C.F.R. 602 et seq.

“Advance” means any Revolving Credit Advance.

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) 
any UK Financial Institution.

“Affiliate” means, with respect to any Person, (a) each Person that, directly or 
indirectly, owns or controls, whether beneficially, or as a trustee, guardian or other fiduciary, 
10% or more of the Stock having ordinary voting power in the election of directors (or 
managers) of such Person, (b) each Person that controls, is controlled by or is under common 
control with such Person, (c) each of such Person’s officers, directors, members, managers, joint 
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venturers and partners, and (d) in the case of a Loan Party, the immediate family members, 
spouses and lineal descendants of individuals who are Affiliates of such Loan Party.  For the 
purposes of this definition, “control” of a Person shall mean the possession, directly or indirectly, 
of the power to direct or cause the direction of its management or policies, whether through the 
ownership of voting securities, by contract or otherwise; provided, however, that, with respect to 
the Loan Parties, the term “Affiliate” shall specifically exclude Lender.

“Agreement” means the Credit Agreement, dated as of the Closing Date, by and 
among Borrower, the other Loan Parties party thereto, and Lender.

“Anti-Terrorism Laws” means any Laws relating to terrorism or money 
laundering, including Executive Order No. 13224 (effective September 24, 2001), the USA 
PATRIOT Act, the Laws comprising or implementing the Bank Secrecy Act, and the Laws 
administered by OFAC.

“Applicable Margin” means, as of any date, the applicable per annum rate set 
forth below in the applicable column in the table below based on the then-current Total Leverage 
Ratio.

Pricing Grid
Level

Total Leverage 
Ratio

SOFR Rate Loans 
Margin applicable 

to Revolving 
Credit Advances 

& Letters of 
Credit

Base Rate 
Margin

applicable to 
Revolving Credit 

Advances Unused Line Fee
I ≥ 2.25% 2.25% 0.00% 0.25%

II ≥ 1.50% but 
<2.25%

2.00% 0.00% 0.25%

III <1.50% 1.75% 0.00% 0.25%

For purposes of determining the Applicable Margins, the Total Leverage Ratio will, on and after 
the First Pricing Grid Determination Date, be determined as of the First Pricing Grid 
Determination Date and as of the end of each Fiscal Quarter and Fiscal Year of Borrower ending 
on or after the First Pricing Grid Determination Date (each such date being a “Determination 
Date”).  The “First Pricing Grid Determination Date” occurring on and after the Closing Date 
will be December 31, 2022.  On Lender’s receipt of the financial statements and Compliance 
Certificate required to be delivered to Lender pursuant to the Credit Agreement, the Applicable 
Margins will be subject to adjustment in accordance with the table set forth above based on the 
then Total Leverage Ratio.  The foregoing adjustment, if applicable, will become effective on the 
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first Business Day of the first calendar month after Lender’s receipt of the financial statements 
and Compliance Certificate required to be delivered to Lender pursuant to the Credit Agreement 
until the next succeeding effective date of adjustment pursuant to this paragraph.  Each of the 
financial statements and Compliance Certificate required to be delivered to Lender must be 
delivered to Lender in compliance with the Credit Agreement.  If, however, either the financial 
statements or the Compliance Certificate required to be delivered to Lender pursuant to the 
Credit Agreement have not been delivered in accordance therewith, then, at Lender’s option, 
commencing on the date upon which such financial statements or Compliance Certificate should 
have been delivered in accordance with the Credit Agreement and continuing until such financial 
statements or Compliance Certificate are actually delivered in accordance with the Credit 
Agreement, for purposes of determining the Applicable Margins, the pricing associated with 
Pricing Grid Level I will be applicable.  From the Closing Date until the earliest of (i) the first 
adjustment after the First Pricing Grid Determination Date in accordance with the terms hereof, 
or (ii) the date that the Lender Advances the Initial Draw, the Applicable Margins shall be as set 
forth in Pricing Grid Level I, provided however, that if at any time prior to the First Pricing Grid 
Determination Date all or part of the Initial Draw is advanced, the Applicable Margins shall be 
set at Pricing Grid Level II. Notwithstanding that Pricing Grid Levels could include a Total 
Leverage Ratio that is in violation of the applicable ratio required by the Credit Agreement (e.g., 
by providing for a Total Leverage Ratio in the table set forth above which is more than the then 
permitted covenant level set forth in the Credit Agreement), if Borrower violates the Financial 
Covenant set forth in the Credit Agreement for any Fiscal Quarter-end or Fiscal Year-end, then 
Lender may, without notice and in addition to any increase in the Applicable Margins pursuant to 
this paragraph, implement the Default Rate. In the event that any Compliance Certificate 
delivered to Lender is inaccurate, and such inaccuracy, if corrected, would have led to the 
imposition of a higher Applicable Margin for any period than the Applicable Margin applied for 
that period, then (i) Borrower shall immediately deliver to Lender a corrected Compliance 
Certificate for that period, (ii) the Applicable Margin shall be determined based on the corrected 
Compliance Certificate for that period, and (iii) Borrower shall immediately pay to Lender  the 
accrued additional interest owing as a result of such increased Applicable Margin for that period. 
This paragraph shall not limit the rights of Lender with respect to Section 2.4(c) and Section 9 
hereof, and shall survive the termination of this Agreement until the payment in full in cash of 
the aggregate outstanding principal balance of the Advances.

“Availability” means, as of any date of determination, the Revolving Loan 
Commitment, less the then-current Revolving Exposure.

“AZ Campus Loan Documents” means any Loan Document as defined under that 
certain Credit Agreement dated as of May 12, 2021, by and among Borrower, Universal 
Technical Institute of Arizona, LLC, a Delaware limited liability company, and Lender, as 
amended, restated, supplemented, or otherwise modified from time to time. 

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers 
by the applicable Resolution Authority in respect of any liability of an Affected Financial 
Institution.
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“Bail-In Legislation” means, (a) with respect to any EEA Member Country 
implementing Article 55 of Directive 2014/59/EU of the European Parliament and of the Council 
of the European Union, the implementing Law for such EEA Member Country from time to time 
which is described in the EU Bail-In Legislation Schedule, and (b) with respect to the United 
Kingdom, Part I of the United Kingdom Banking Act 2009 (as amended from time to time) and 
any other Law, regulation or rule applicable in the United Kingdom relating to the resolution of 
unsound or failing banks, investment firms, or other financial institutions or their affiliates (other 
than through liquidation, administration or other insolvency proceedings).

“Bank Product” means any of the following products, services or facilities 
extended to any Loan Party from time to time by Lender or any of Affiliate of Lender or any 
Person who was Lender or an Affiliate of Lender at the time it provided such products, services 
or facilities:  (a) any services in connection with operating, collections, payroll, trust, or other 
depository or disbursement accounts, including automated clearinghouse, e-payable, electronic 
funds transfer, wire transfer, controlled disbursement, overdraft, depository, information 
reporting, lockbox services, stop payment services, and other treasury management services; 
(b) commercial credit card and merchant card services; and (c) other banking products or 
services as may be requested by any Loan Party, other than Letters of Credit and Rate Contracts.

“Bankruptcy Code” means the provisions of Title 11 of the United States Code, 
11 U.S.C. §§ 101 et seq.

“Base Rate” means a variable per annum rate, as of any date of determination, 
equal to the Prime Rate.  The Base Rate is a reference rate and does not necessarily represent the 
lowest or best rate actually charged to any customer.  Lender may make commercial loans or 
other loans at rates of interest at, above or below the Base Rate.  Any change in the Base Rate 
shall be effective for purposes of this Agreement on the date of such change without notice to 
Borrower.

“Base Rate Loans” means Advances that accrue interest by reference to the Base 
Rate, in accordance with the terms of the Agreement.

“Beneficial Ownership Certification” means a certification regarding beneficial 
ownership required by the Beneficial Ownership Regulation.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in 
ERISA) that is subject to Title I of ERISA, (b) a “plan” as defined in and subject to Section 4975 
of the Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42) or 
otherwise for purposes of Title I of ERISA or Section 4975 of the Code) the assets of any such 
“employee benefit plan” or “plan”.
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“BillPayer Service” means Lender’s (or, as applicable, its Affiliate’s) then current 
automated bill paying service, as established and implemented by Lender (or such Affiliate) in 
accordance with its methods and procedures periodically in effect.

“Blocked Person” means any Person:  (a) listed in the annex to, or otherwise 
subject to the provisions of, Executive Order No. 13224, (b) owned or controlled by, or acting 
for or on behalf of, any Person that is listed in the annex to, or is otherwise subject to the 
provisions of, Executive Order No. 13224, (c) with which Lender is prohibited from dealing or 
otherwise engaging in any transaction by any Anti-Terrorism Law, (d) that commits, threatens or 
conspires to commit or supports “terrorism” as defined in Executive Order No. 13224, or (e) that 
is named a “specially designated national” or “blocked person” on the most current list published 
by OFAC or other similar list.

“Borrower” has the meaning ascribed thereto in the preamble to the Agreement.

“Borrower’s Growth and Diversification Strategy” means new campus buildouts, 
program expansion and optimization across existing campuses, new program launches, and 
acquisitions of other integrable education-based businesses which diversify revenue channels, 
and geographies, including those which mitigate Borrower’s reliance on Title IV revenue and 
related funding of sources.

“Borrower’s Investment Policy” means Borrower’s Investment Policy and 
Procedures dated as of September 14, 2009.

“Borrowing Availability” means, as of any date of determination, Availability at 
such time, minus the aggregate Revolving Exposure at such time.

“Business Day” means (a) with respect to all notices and determinations, 
including Interest Payment Dates, in connection with the Tranche Rate or the Daily Simple 
SOFR Rate, any day that commercial banks in New York, New York are required by law to be 
open for business and that is a U.S. Government Securities Business Day, which means any day 
other than a Saturday, Sunday, or day on which the Securities Industry and Financial Markets 
Association recommends that the fixed income departments of its members be closed for the 
entire day for purposes of trading in United States government securities and (b) in all other 
cases, any day on which commercial banks in New York, NY or Cincinnati, Ohio are required by 
Law to be open for business; provided that, notwithstanding anything to the contrary in this 
definition of “Business Day”, at any time during which a Rate Contract with Lender is then in 
effect with respect to all or a portion of the Obligations, then the definitions of “Business Day” 
and “Banking Day”, as applicable, pursuant to such Rate Contract shall govern with respect to all 
applicable notices and determinations in connection with such portion of the Obligations arising 
under such Rate Contract. Periods of days referred to in the Loan Documents will be counted in 
calendar days unless Business Days are expressly prescribed.
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“Capital Expenditures” means, with respect to any Person, all expenditures (by 
the expenditure of cash or the incurrence of Indebtedness) by such Person during any measuring 
period for any fixed assets or improvements or for replacements, substitutions or additions 
thereto, that have a useful life of more than 1 year and that are required to be capitalized under 
GAAP. 

“Capital Lease” means, with respect to any Person, any lease of any property 
(whether real, personal or mixed) by such Person as lessee that, in accordance with GAAP, 
would be required to be classified and accounted for as a capital lease on a balance sheet of such 
Person.

“Capital Lease Obligation” means, with respect to any Capital Lease of any 
Person, the amount of the obligation of the lessee thereunder that, in accordance with GAAP, 
would appear on a balance sheet of such lessee in respect of such Capital Lease.

“Cash Collateral” has the meaning ascribed to it on Annex A to the Agreement.

“Cash Equivalents” means (a) any readily-marketable securities (i) issued by, or 
directly, unconditionally and fully guaranteed or insured by the United States federal government 
or (ii) issued by any agency of the United States federal government the obligations of which are 
fully backed by the full faith and credit of the United States federal government, (b) any readily-
marketable direct obligations issued by any other agency of the United States federal 
government, any state of the United States or any political subdivision of any such state or any 
public instrumentality thereof, in each case having a rating of at least “A-1” from S&P or at least 
“P-1” from Moody’s, (c) any commercial paper rated at least “A-1” by S&P or “P-1” by 
Moody’s and issued by any Person organized under the Laws of any state of the United States, 
(d) any Dollar-denominated time deposit, insured certificate of deposit, overnight bank deposit or 
bankers’ acceptance issued or accepted by (i)  Lender or (ii) any commercial bank that is 
(A) organized under the Laws of the United States, any state thereof or the District of Columbia, 
(B) “adequately capitalized” (as defined in the regulations of its primary federal banking 
regulators) and (C) has Tier 1 capital (as defined in such regulations) in excess of $250,000,000 
and (e) shares of any United States money market fund that (i) has substantially all of its assets 
invested continuously in the types of investments referred to in clause (a), (b), (c) or (d) above 
with maturities as set forth in the proviso below, (ii) has net assets in excess of $500,000,000 and 
(iii) has obtained from either S&P or Moody’s the highest rating obtainable for money market 
funds in the United States; provided, however, that the maturities of all obligations specified in 
any of clauses (a), (b), (c) or (d) above shall not exceed 365 days, and (f) such other Investments 
of Borrower or its Subsidiaries in the form of short term marketable debt securities or such other 
short-term, highly liquid Investments readily convertible into cash, and made in accordance with 
Borrower’s Investment Policy.

“CERCLA” means the Comprehensive Environmental Response, Compensation 
and Liability Act of 1980.
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“Certificate of Designations” means the Certificate of Designations of the Series 
A Convertible Preferred Stock, dated June 26, 2016, which fixes the voting powers, designations, 
preferences and relative, participating, optional or other special rights, qualifications, limitations 
or restrictions of the Series A Preferred Stock.

“Change in Law” means the occurrence, after the date of the Agreement, of any of 
the following:  (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any 
change in any law, rule, regulation or treaty or in the administration, interpretation, 
implementation or application thereof by any Governmental Authority or (c) the making or 
issuance of any request, rule, guideline or directive (whether or not having the force of law) by 
any Governmental Authority; provided that notwithstanding anything herein to the contrary, 
(x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, 
guidelines or directives thereunder or issued in connection therewith and (y) all requests, rules, 
guidelines or directives promulgated by the Bank for International Settlements, the Basel 
Committee on Banking Supervision (or any successor or similar authority) or the United States 
or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed 
to be a “Change in Law”, regardless of the date enacted, adopted or issued.

“Change of Control” means any of the following:  (a) any person or group of 
persons (within the meaning of the Securities Exchange Act of 1934) shall have acquired 
beneficial ownership (within the meaning of Rule 13d-3 promulgated by the Securities and 
Exchange Commission under the Securities Exchange Act of 1934) of 35% or more of the issued 
and outstanding shares of capital Stock of Borrower having the right to vote for the election of 
directors of Borrower under ordinary circumstances; (b) during any period of 12 consecutive 
calendar months, individuals who at the beginning of such period constituted the board of 
directors of Borrower (together with any new directors whose election by the board of directors 
of Borrower or whose nomination for election by the Stockholders of Borrower was approved by 
a vote of a majority of the directors then still in office who either were directors at the beginning 
of such period or whose election or nomination for election was previously so approved) cease 
for any reason other than death or disability to constitute a majority of the directors then in 
office; or (c) Borrower ceases to own and control all of the economic and voting rights 
associated with all of the outstanding capital Stock of any of its Subsidiaries, other than pursuant 
to a transaction permitted under this Agreement.

“Charges” means all federal, state, county, city, municipal, local, foreign or other 
governmental Taxes (including Taxes owed to the PBGC at the time due and payable), levies, 
assessments, charges, Liens, claims or encumbrances upon or relating to (a) the Collateral, 
(b) the Obligations, (c) the employees, payroll, income or gross receipts of any Loan Party, 
(d) any Loan Party’s ownership or use of any properties or other assets, or (e) any other aspect of 
any Loan Party’s business.

“Chattel Paper” means all rights, titles and interests of each Loan Party in all of 
such Loan Party’s “chattel paper,” as such term is defined in the Code, including electronic 
chattel paper, whether now owned or existing or hereafter acquired or arising, wherever located.
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“Closing Date” means the date set forth in the Preamble to this Agreement.

“Code” means the Uniform Commercial Code as the same may, from time to 
time, be enacted and in effect in the State of New York; provided, that to the extent that the Code 
is used to define any term herein or in any Loan Document and such term is defined differently 
in different Articles or Divisions of the Code, the definition of such term contained in Article or 
Division 9 shall govern; provided, further, that in the event that, by reason of mandatory 
provisions of Law, any or all of the attachment, perfection or priority of, or remedies with respect 
to, Lender’s Lien on any Collateral is governed by the Uniform Commercial Code as enacted and 
in effect in a jurisdiction other than the State of New York, the term “Code” shall mean the 
Uniform Commercial Code as enacted and in effect in such other jurisdiction solely for purposes 
of the provisions thereof relating to such attachment, perfection, priority or remedies and for 
purposes of definitions related to such provisions.

“Collateral” means the property covered by the Guaranty and Security Agreement 
and the other Collateral Documents and any other property, real or personal, tangible or 
intangible, whether now owned or existing or hereafter acquired or arising, that may at any time 
be or become subject to a security interest or Lien in favor of Lender to secure the Obligations, 
but specifically excluding the Excluded Property.

“Collateral Documents” means the Guaranty and Security Agreement, the 
Guaranties, the Note, and all other agreements heretofore, now or hereafter entered into in favor 
of Lender guarantying payment of, or granting a Lien upon property as security for payment of, 
the Obligations.

“Collateral Reports” means the reports and information with respect to the 
Collateral delivered pursuant to Section 7 to this Agreement.

“Commitment Termination Date” means the earliest of (a) three year anniversary 
of the Closing Date, (b) the date of termination of Lender’s obligations to make Advances and to 
incur Letter of Credit Obligations or permit existing Advances to remain outstanding pursuant to 
Section 9.2(b), and (c) the date of indefeasible prepayment in full by Borrower of the Advances 
and the cancellation and return (or stand-by guaranty) of all Letters of Credit or the cash 
collateralization of all Letter of Credit Obligations pursuant to Annex A to the Agreement, and 
the termination and permanent reduction of the Revolving Loan Commitment to $0.

“Commitments” means the Revolving Loan Commitment.

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 
et seq.), as amended from time to time, and any successor statute.

“Compliance Certificate” means (A) a certificate substantially in the form of 
Schedule 7.1(a)(iv) attached hereto, showing the calculations used in determining compliance 
with each of the Financial Covenants and (B) the certification of the Chief Financial Officer of 
the Loan Parties that (i) such financial information presents fairly in accordance with GAAP 
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(subject to normal year-end adjustments and the absence of footnote disclosures) the financial 
position, results of operations and statements of cash flows of the Loan Parties, on both a 
consolidated and consolidating basis, as at the end of such Fiscal Quarter and for that portion of 
the Fiscal Year then ended, (ii) any other information presented is true, correct and complete in 
all material respects and that there was no Default or Event of Default in existence as of such 
time or, if a Default or Event of Default has occurred and is continuing, describing the nature 
thereof and all efforts undertaken to cure such Default or Event of Default.

“Concorde” means Concorde Career Colleges, Inc., a Delaware corporation.

“Concorde Acquisition” the purchase of all of the outstanding Stock of Concorde 
by Borrower, pursuant to the Concorde Purchase Agreement.

“Concorde Purchase Agreement” means that certain Stock Purchase Agreement 
among Borrower, Concorde, Liberty Partners Holdings 28, L.L.C., a Delaware limited liability 
company, and Liberty Investment IIC, LLC, a Delaware limited liability company, and Liberty 
Partners, L.P., a Delaware limited partnership, dated as of May 3, 2022, as amended from time to 
time.

“Conforming Changes” means, with respect to the use, administration of, or any 
conventions associated with the Tranche Rate, Daily Simple SOFR Rate, or any proposed 
Successor Rate, as applicable, any changes to the terms of this Agreement related to the timing, 
frequency, and methodology of determining rates and making payments of interest, including 
changes to the definition of Business Day, lookback periods or observation shift, prepayments, 
and borrowing, conversion, or continuation notices, and other technical, administrative, or 
operational matters, as may be appropriate, in the discretion of Lender, to reflect the adoption 
and implementation of such applicable rate and to permit the administration thereof by Lender in 
an operationally feasible manner and, to the extent feasible, consistent with market practice.

“Consolidated EBITDA” means, for any period, the sum of the following 
determined on a consolidated basis, without duplication, for the Borrower and its Subsidiaries in 
accordance with GAAP; (a) consolidated net income of the Borrower and its Subsidiaries, plus 
(b) the sum of the following, to the extent deducted in determining net income for such period:(i) 
the provision for income taxes payable during such period, (ii) interest expense, (iii) 
amortization, depreciation and other non-cash charges including net stock-based compensation 
(except to the extent that such non-cash charges are reserved for cash charges to be taken in the 
future), (iv) fees, costs, and expenses (including legal, accounting and financing costs) expensed 
during such period in connection with any of potential acquisitions, new program, and campus 
start-up costs, and (v) the amount of any non-recurring restructuring charge, reserve, integration 
costs, or other business optimization expense, cost, or operating expenditure in connection with 
the foregoing, including those one-time charges incurred pursuant to Borrower’s Growth and 
Diversification Strategy;  (provided that, for any period, the aggregate amount added back 
pursuant to clauses (iv) and (v) shall not exceed 20% of Consolidated EBITDA for such period 
(after giving effect to any such amounts)), less (c) the sum of the following, without duplication, 
to the extent included in determining consolidated income for such period: (i) any extraordinary 
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gains or unusual and nonrecurring gains for such period and (ii) non-cash gains or non-cash 
items increasing consolidated income for such period; provided however,  that for purposes of 
calculating Consolidated EBITDA for any relevant trailing twelve month period: 

(1) Consolidated EBITDA will be calculated on a pro forma basis to give effect to 
the Concorde Acquisition, as such amounts may be adjusted pursuant to any permitted addback 
or adjustments provided for in (iv) through (v) above projected by the Borrower in good faith to 
result from actions taken or to be taken no later than twelve (12) months after the date of the 
Concorde Acquisition, which addbacks or adjustments shall specifically be identified by the 
Borrower, be factually supportable and certified by the Borrower in any applicable Compliance 
Certificate and calculated on a pro forma basis as realized on the first day of the relevant period 
(subject to the 20% maximum set forth above); and

(2) notwithstanding the foregoing, Consolidated EBITDA shall also include 
without duplication Concorde’s trailing twelve-months of earnings which (a) for the Fiscal 
Quarter ended December 31, 2022, will be estimated to be $15,000,000, (b) for the Fiscal 
Quarter ended March 31, 2023, will be estimated to be $15,000,000, (c) for the Fiscal Quarter 
ended June 30, 2023, will be estimated to be $15,000,000, and (d) for the Fiscal Quarter ended 
September 30, 2023, will be estimated to be $6,000,000, as such amounts may be adjusted 
pursuant to any permitted addbacks or adjustments provided for in (1) above (“Concorde’s 
EBITDA”).

“Contingent Obligation” means, as to any Person, any direct or indirect liability, 
contingent or otherwise, of that Person:  (a) with respect to any Indebtedness, lease, dividend or 
other obligation of another Person if the primary purpose or intent of the Person incurring such 
liability, or the primary effect thereof, is to provide assurance to the obligee of such liability that 
such liability will be paid or discharged, or that any agreements relating thereto will be complied 
with, or that the holders of such liability will be protected (in whole or in part) against loss with 
respect thereto; (b) with respect to any letter of credit issued for the account of that Person or as 
to which that Person is otherwise liable for reimbursement of drawings; (c) under any Rate 
Contracts; (d) to make take-or-pay or similar payments if required regardless of nonperformance 
by any other party or parties to an agreement; or (e) for the obligations of another Person through 
any agreement to purchase, repurchase or otherwise acquire such obligation or any property 
constituting security therefor, to provide funds for the payment or discharge of such obligation or 
to maintain the solvency, financial condition or any balance sheet item or level of income of 
another Person.  The amount of any Contingent Obligation shall be equal to the amount of the 
obligation so guaranteed or otherwise supported or, if not a fixed and determined amount, the 
maximum amount so guaranteed or supported.

“Contracts” means all rights, titles and interests of each Loan Party in such Loan 
Party’s “contracts,” as such term is defined in the Code, whether now owned or existing or 
hereafter acquired or arising, in any event, including all contracts, undertakings, or agreements 
(other than rights evidenced by Chattel Paper, Documents or Instruments) in or under which any 
Loan Party may now or hereafter have any right, title or interest, including any agreement 
relating to the terms of payment or the terms of performance of any Account.
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“Control Letter” means a letter agreement between Lender and (a) the issuer of 
uncertificated securities with respect to uncertificated securities in the name of any Loan Party, 
(b) a securities intermediary with respect to securities, whether certificated or uncertificated, 
securities entitlements and other financial assets held in a securities account in the name of any 
Loan Party, or (c) a futures commission merchant or clearing house, as applicable, with respect 
to commodity accounts and commodity contracts held by any Loan Party, whereby, among other 
things, the issuer, securities intermediary or futures commission merchant limits any security 
interest in the applicable financial assets in a manner reasonably satisfactory to Lender, 
acknowledges the Lien of Lender, on such financial assets, and agrees to follow the instructions 
or entitlement orders of Lender without further consent by the affected Loan Party.

“Copyright License” means any and all rights now owned or hereafter acquired by 
any Loan Party under any written agreement granting any right to use any Copyright or 
Copyright registration.

“Copyrights” means all of the following now owned or hereafter adopted or 
acquired by any Loan Party: (a) all copyrights and General Intangibles of like nature (whether 
registered or unregistered), all registrations and recordings thereof, and all applications in 
connection therewith, including all registrations, recordings and applications in the United States 
Copyright Office or in any similar office or agency of the United States, any state or territory 
thereof, or any other country or any political subdivision thereof, and (b) all reissues, extensions 
or renewals thereof.

“Current Liabilities” means all Indebtedness maturing on demand or within 
twelve (12) months from the date as of which Current Liabilities are to be determined (including, 
without limitation, liabilities, including taxes accrued as estimated, as may properly be classified 
as current liabilities in accordance with GAAP), and excluding intercompany loans.

“Daily Simple SOFR Rate” means, for any day (a “SOFR Rate Day”), a rate of 
interest (adjusted for reserves if Lender is required to maintain reserves with respect to relevant 
advances) per annum equal to the greater of (a) SOFR for the day (such day “i”) that is five (5) 
U.S. Government Securities Business Days prior to (i) if such SOFR Rate Day is a U.S. 
Government Securities Business Day, such SOFR Rate Day or (ii) if such SOFR Rate Day is not 
a U.S. Government Securities Business Day, the U.S. Government Securities Business Day 
immediately preceding such SOFR Rate Day, in each case, as such SOFR is published by the 
SOFR Administrator on the SOFR Administrator’s Website, and (b) the Index Floor; provided 
that, at any time during which a Rate Contract with Lender is then in effect with respect to all or 
a portion of the Obligations, the Index Floor shall be disregarded and no longer of any force and 
effect with respect to such portion of the Obligations subject to such Rate Contract.  If by 5:00 
pm (New York City time) on the second (2nd) U.S. Government Securities Business Day 
immediately following any day “i”, the SOFR in respect of such day “i” has not been published 
on the SOFR Administrator’s Website and a Benchmark Replacement has not been implemented 
under the terms of this Agreement, then the SOFR for such day “i” will be the SOFR as 
published in respect of the first preceding U.S. Government Securities Business Day for which 
such SOFR was published on the SOFR Administrator’s Website.  Any change in Daily Simple 
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SOFR due to a change in SOFR shall be effective from and including the effective date of such 
change in SOFR without notice to Borrower.

“Daily Simple SOFR Rate Loan” means any Advances that accrue interest by 
reference to the Daily Simple SOFR Rate elected by Borrower in accordance with Section 2.5(a) 
of the Agreement and the other terms of the Agreement. 

“Default” means any event that, with the passage of time or notice or both, would, 
unless cured or waived, become an Event of Default.

“Default Rate” has the meaning ascribed to it in Section 2.4(c) of the Agreement.

“Deposit Accounts” means all “deposit accounts” as such term in defined in the 
Code, now or hereafter held in the name of any Loan Party.

“Documents” means all rights, titles and interests of each Loan Party in such Loan 
Party’s “documents,” as such term is defined in the Code, whether now owned or existing or 
hereafter acquired or arising, wherever located.

“DOE” means the United States Department of Education and any successor 
agency administering Title IV Programs.

“Dollars” or “$” means lawful currency of the United States of America.

“Domestic Subsidiary” means any Subsidiary organized within the United States 
of America.

“EEA Financial Institution” means (a) any credit institution or investment firm 
established in any EEA Member Country which is subject to the supervision of an EEA 
Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of 
an institution described in clause (a) of this definition, or (c) any financial institution established 
in an EEA Member Country which is a subsidiary of an institution described in clauses (a) or (b) 
of this definition and is subject to consolidated supervision with its parent.

“EEA Member Country” means any of the member states of the European Union, 
Iceland, Liechtenstein, and Norway.

“EEA Resolution Authority” means any public administrative authority or any 
Person entrusted with public administrative authority of any EEA Member Country (including 
any delegee) having responsibility for the resolution of any EEA Financial Institution.

   “Eligible Swap Counterparty” means Lender and any Affiliate of Lender that at 
any time it occupies such role or capacity (whether or not it remains in such capacity) enters into 
a Rate Contract permitted hereunder with Borrower or any Subsidiary of Borrower.
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“Environmental Laws” means all applicable federal, state, local and foreign Laws, 
statutes, ordinances, codes, rules, standards and regulations, now or hereafter in effect, and any 
applicable judicial or administrative interpretation thereof, including any applicable judicial or 
administrative order, consent decree, order or judgment, imposing liability or standards of 
conduct for or relating to the regulation and protection of human health, safety, the environment 
and natural resources (including ambient air, surface water, groundwater, wetlands, land surface 
or subsurface strata, wildlife, aquatic species and vegetation).  Environmental Laws include 
CERCLA; the Hazardous Materials Transportation Authorization Act of 1994 (49 U.S.C. §§ 
5101 et seq.); the Federal Insecticide, Fungicide, and Rodenticide Act (7 U.S.C. §§ 136 et seq.); 
the Solid Waste Disposal Act (42 U.S.C. §§ 6901 et seq.); the Toxic Substance Control Act (15 
U.S.C. §§ 2601 et seq.); the Clean Air Act (42 U.S.C. §§ 7401 et seq.); the Federal Water 
Pollution Control Act (33 U.S.C. §§ 1251 et seq.); the Occupational Safety and Health Act (29 
U.S.C. §§ 651 et seq.); and the Safe Drinking Water Act (42 U.S.C. §§ 300(f) et seq.), and any 
and all regulations promulgated thereunder, and all analogous state, local and foreign 
counterparts or equivalents and any transfer of ownership notification or approval statutes.

“Environmental Liabilities” means, with respect to any Person, all liabilities, 
obligations, responsibilities, response, remedial and removal costs, investigation and feasibility 
study costs, capital costs, operation and maintenance costs, losses, damages, punitive damages, 
property damages, natural resource damages, consequential damages, treble damages, costs and 
expenses (including all reasonable fees, disbursements and expenses of counsel, experts and 
consultants), fines, penalties, sanctions and interest incurred as a result of or related to any claim, 
suit, action, investigation, proceeding or demand by any Person, whether based in contract, tort, 
implied or express warranty, strict liability, criminal or civil statute or common law, including 
any arising under or related to any Environmental Laws, Environmental Permits, or in 
connection with any Release or threatened Release or presence of a Hazardous Material whether 
on, at, in, under, from or about or in the vicinity of any real or personal property.

“Environmental Permits” means all permits, licenses, authorizations, certificates, 
approvals or registrations required by any Governmental Authority under any Environmental 
Laws.

“Equipment” means all rights, titles and interests of each Loan Party in such Loan 
Party’s “equipment,” as such term is defined in the Code, whether now owned or existing or 
hereafter acquired or arising, wherever located and, in any event, including all such Loan Party’s 
machinery and equipment, including processing equipment, conveyors, machine tools, data 
processing and computer equipment, including embedded Software and peripheral equipment 
and all engineering, processing and manufacturing equipment, office machinery, furniture, 
materials handling equipment, tools, attachments, accessories, automotive equipment, trailers, 
trucks, forklifts, molds, dies, stamps, motor vehicles, rolling stock and other equipment of every 
kind and nature, trade fixtures and fixtures not forming a part of real property, together with all 
additions and accessions thereto, replacements therefor, all parts therefor, all substitutes for any 
of the foregoing, fuel therefor, and all manuals, drawings, instructions, warranties and rights with 
respect thereto, and all products and proceeds thereof and condemnation awards and insurance 
proceeds with respect thereto.
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“ERISA” means the Employee Retirement Income Security Act of 1974, as 
amended from time to time, and the rules and regulations promulgated thereunder.

“ERISA Affiliate” means, with respect to any Loan Party, any trade or business 
(whether or not incorporated) that, together with such Loan Party, are treated as a single 
employer within the meaning of Sections 414(b), (c), (m) or (o) of the IRC.

“ERISA Event” means, with respect to any Loan Party or any ERISA Affiliate, 
(a) any event described in Section 4043(c) of ERISA with respect to a ERISA Plan; (b) the 
withdrawal of any Loan Party or ERISA Affiliate from a ERISA Plan subject to Section 4063 of 
ERISA during a plan year in which it was a substantial employer, as defined in Section 
4001(a)(2) of ERISA; (c) the complete or partial withdrawal of any Loan Party or any ERISA 
Affiliate from any Multiemployer Plan; (d) the filing of a notice of intent to terminate a ERISA 
Plan or the treatment of a plan amendment as a termination under Section 4041 of ERISA; (e) the 
institution of proceedings to terminate a ERISA Plan or Multiemployer Plan by the PBGC; 
(f) the failure by any Loan Party or ERISA Affiliate to make when due required contributions to 
a Multiemployer Plan or ERISA Plan unless such failure is cured within 30 days; (g) any other 
event or condition that would reasonably be expected to constitute grounds under Section 4042 
of ERISA for the termination of, or the appointment of a trustee to administer, any ERISA Plan 
or Multiemployer Plan or for the imposition of liability under Section 4069 or 4212(c) of 
ERISA; (h) the termination of a Multiemployer Plan under Section 4041A of ERISA or the 
reorganization or insolvency of a Multiemployer Plan under Section 4241 or 4245 of ERISA; or 
(i) the loss of a Qualified Plan’s qualification or tax exempt status; or (j) the termination of an 
ERISA Plan described in Section 4064 of ERISA.

“ERISA Plan” means any “employee benefit plan”, as such term is defined in 
Section 3(3) of ERISA (other than a Multiemployer Plan), which any Loan Party maintains, 
sponsors or contributes to, or, in the case of an employee benefit plan which is subject to Section 
412 of the IRC or Title IV of ERISA, to which Borrower or any ERISA Affiliate may have any 
liability, including any liability by reason of having been a substantial employer within the 
meaning of Section 4063 of ERISA at any time during the preceding 5 years, or by reason of 
being deemed to be a contributing sponsor under Section 4069 of ERISA.

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule 
published by the Loan Market Association (or any successor Person), as in effect from time to 
time.

“Event of Default” has the meaning ascribed to it in Section 9.1 of the Agreement.

“Evergreen Letter of Credit” has the meaning ascribed to it in clause (b) of Annex 
A to this Agreement.  

“Excluded Account” means any (i) deposit account or securities account specially 
and exclusively used in the ordinary course of business for payroll, payroll taxes and other 
employee wage and benefit payments to or for the benefit of any Loan Party or any of their 
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respective Subsidiaries’ employees, which accounts are funded only in the ordinary course of 
business and not in excess of any amounts necessary to fulfill payroll obligations that are then 
currently owing, (ii) 401(k) accounts, escrow accounts and trust accounts and any other accounts 
the pledge or encumbrance of which would be prohibited by applicable Law, and (iii) deposit 
accounts into which payments with respect to governmental payors are deposited and for which 
assignment is prohibited under applicable Law (but not including any deposit accounts into 
which such governmental payor deposited payments are swept).

“Excluded Property” means, collectively, (i) any permit, license or contractual 
obligation entered into by any Loan Party (x) to the extent that any such permit, license or 
contractual obligation or any requirement of Law applicable thereto prohibits the creation of a 
Lien thereon (other than to the extent that any such prohibition would be rendered ineffective 
pursuant to Sections 9-406, 9-407, 9-408 or 9-409 of the Uniform Commercial Code (or any 
successor provision or provisions) of any relevant jurisdiction or any other applicable law or 
principles of equity), (y) which would be abandoned, invalidated, or unenforceable as a result of 
the creation of a Lien in favor of Lender (other than to the extent that any such consequences set 
forth in this clause (y) would be rendered ineffective pursuant to Sections 9-406, 9-407, 9-408 or 
9-409 of the Uniform Commercial Code (or any successor provision or provisions) of any 
relevant jurisdiction or any other applicable law or principles of equity), or (z) to the extent that 
the creation of a Lien in favor of Lender would result in a breach or termination pursuant to the 
terms of or a default under any such permit, license or contractual obligation (other than to the 
extent that any such consequences set forth in this clause (z) would be rendered ineffective 
pursuant to Sections 9-406, 9-407, 9-408 or 9-409 of the Uniform Commercial Code (or any 
successor provision or provisions) of any relevant jurisdiction or any other applicable law or 
principles of equity); (ii) property owned by any Loan Party that is subject to a purchase money 
Lien or a Capital Lease if the contractual obligation pursuant to which such Lien is granted (or in 
the document providing for such Capital Lease) prohibits or requires the consent of any Person 
other than a Loan Party or its Affiliates which has not been obtained as a condition to the 
creation of any other Lien on such equipment; (iii) any “intent to use” Trademark applications 
for which a statement of use has not been filed (but only until such statement is filed), and (iv) 
and Excluded Accounts.

“Excluded Swap Obligation” means, with respect to any Person that has 
guaranteed a Swap Obligation, including the grant of a Lien to secure the guaranty of such Swap 
Obligation, any Swap Obligation if, and to the extent that, such Swap Obligation is or becomes 
illegal under the Commodity Exchange Act or any rule, regulation or order of the Commodity 
Futures Trading Commission (or the application or official interpretation of any thereof) by 
virtue of such guarantor’s failure for any reason to constitute an “eligible contract participant” as 
defined in the Commodity Exchange Act and the regulations thereunder at the time the guaranty 
or grant of such Lien becomes effective with respect to such Swap Obligation.  If a Swap 
Obligation arises under a master agreement governing more than one swap, such exclusion shall 
apply only to the portion of such Swap Obligation that is attributable to swaps for which such 
Swap Obligation or security interest is or becomes illegal.

Appendix I



“Excluded Taxes” mean any of the following Taxes imposed on or with respect to 
Lender or any other recipient of a payment under any Loan Document or required to be withheld 
or deducted from a payment to such recipient, (a) Taxes imposed on or measured by net income 
(however denominated), franchise Taxes, and branch profits Taxes in each case, (i) by the 
jurisdiction (or any political subdivision thereof) under the Laws of which such recipient is 
organized or in which its principal office or, in the case of Lender in which its applicable lending 
office is located or (ii) that are Other Connection Taxes; (b) any United States federal 
withholding Taxes that would not have been imposed but for Lender’s failure to comply with 
Section 2.9(c) of the Agreement; and (c) any United States federal withholding Taxes imposed 
under FATCA.

“Executive Order No. 13224” means Executive Order No. 13224 (effective 
September 24, 2001).

“Fair Labor Standards Act” means the Fair Labor Standards Act, 29 U.S.C. §201 
et seq.

“FATCA” means Sections 1471 through 1474 of the IRC, as of the date of the 
Agreement (or any amended or successor version that is substantively comparable and not 
materially more onerous to comply with), any intergovernmental agreements entered into by the 
United States with respect thereto, current or future regulations or official interpretations thereof, 
in each case implementing such IRC Sections, and any agreement entered into pursuant to 
Section 1471(b)(1) of the IRC.

“Federal Reserve Board” means the Board of Governors of the Federal Reserve 
System.

“Fees” means any and all fees payable to Lender pursuant to the Agreement or 
any of the other Loan Documents.

“Fifth Third” means Fifth Third Bank, National Association.

“Fifth Third Lease Documents” means, collectively, any lease, lease contract, 
lease agreement, master lease, sublease, schedule or other document or agreement executed by 
any Person evidencing, governing, guarantying or securing any of the Fifth Third Lease 
Obligations, and “Fifth Third Lease Document” means any one of the Fifth Third Lease 
Documents; in each case as now in effect or as at any time after the date of the Agreement 
amended, modified, supplemented, restated, or otherwise changed and any substitute or 
replacement agreements, instruments, or documents accepted by Fifth Third or an Affiliate of 
Fifth Third.

“Fifth Third Lease Obligations” means any and all liabilities, obligations and 
other Indebtedness of any Loan Party owed to Fifth Third, Fifth Third Equipment Finance 
Company, or any other Affiliate of Fifth Third Bancorp of every kind and description, whether 
now existing or hereafter arising, including those owed by any Loan Party to others and acquired 
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by Fifth Third or any Affiliate of Fifth Third Bancorp, by purchase, assignment or otherwise, 
whether direct or indirect, primary or as guarantor or surety, absolute or contingent, liquidated or 
unliquidated, matured or unmatured, related or unrelated, and howsoever and whensoever 
(whether now or hereafter) created, arising, evidenced or acquired (including all renewals, 
extensions and modifications thereof and substitutions therefor), in each case arising out of, 
pursuant to, in connection with or under any lease or other transfer of the right to possession and 
use of goods for a term in return for consideration.

“Financial Covenants” means the financial covenants set forth in Section 6 to the 
Agreement.

“Financial Responsibility Composite Score” means the composite score of the 
Borrower’s equity, primary reserve and net income ratios described in 34 C.F.R. Sections 
668.171(b)(1) and Section 668.172 and appendices A and B to Subpart L of 34 C.F.R. of Section 
668, provided that if at any time the Borrower or any Subsidiary is required by the DOE to report 
such composite score on a school-by-school or other basis, such score shall also refer to the 
composite score for each school or other Person required to be reported to the DOE.

“Financial Statements” means the consolidated and consolidating income 
statements, statements of cash flows and balance sheets of the Loan Parties and their Subsidiaries 
delivered in accordance with Section 7.1 to the Agreement.

“FIRREA” means the Financial Institutions Reform, Recovery and Enforcement 
Act of 1989.

“Fiscal Quarter” means any of the quarterly accounting periods of the Loan 
Parties, ending on March 31, June 30, September 30, and December 31 of each year.

“Fiscal Year” means any of the annual accounting periods of the Loan Parties 
ending on September 30 of each year.

“Fixed Charge Coverage Ratio” means, for the trailing twelve (12) month period 
then-ending, for the Borrower and its Subsidiaries on a consolidated basis during such period, the 
ratio of (a) Consolidated EBITDA less distributions, dividends, permitted Stock redemptions, 
repurchases, and the lesser of $30,000,000, or, the amount of Capital Expenditures actually 
incurred during such period, and less other extraordinary items, to (b) the consolidated sum of (i) 
interest expense, and (ii) all principal payments with respect to Indebtedness that were paid or 
were due and payable by all consolidated entities during the period, and all cash taxes paid in the 
same such period.

“Fixtures” means all rights, titles and interests of each Loan Party in such Loan 
Party’s “fixtures” as such term is defined in the Code, whether now owned or existing or 
hereafter acquired or arising, wherever located.

“Foreign Subsidiary” means any Subsidiary other than a Domestic Subsidiary.
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“Funded Indebtedness” means all Indebtedness (i) in respect of money borrowed 
or (ii) evidenced by a note, debenture (senior or subordinated) or other like written obligation to 
pay money, or (iii) Capitalized Lease Obligations, or (iv) in respect of obligations under 
conditional sales or other title retention agreements, net of all cash and Cash Equivalents to the 
extent subject to Lender’s Lien, in an amount not to exceed $30,000,000.

“GAAP” means generally accepted accounting principles in the United States of 
America, consistently applied.

“General Intangibles” means all rights, titles and interests of each Loan Party in 
such Loan Party’s “general intangibles,” as such term is defined in the Code, whether now 
owned or existing or hereafter acquired or arising, including all right, title and interest that such 
Loan Party may now or hereafter have in or under any Contract, all payment intangibles, 
customer lists, Licenses, Copyrights, Trademarks, Patents, and all applications therefor and 
reissues, extensions or renewals thereof, rights in Intellectual Property, interests in partnerships, 
joint ventures and other business associations, licenses, permits, copyrights, trade secrets, 
proprietary or confidential information, inventions (whether or not patented or patentable), 
technical information, procedures, designs, knowledge, know how, software, data bases, data, 
skill, expertise, experience, processes, models, drawings, materials and records, goodwill 
(including the goodwill associated with any Trademark or Trademark License), all rights and 
claims in or under insurance policies (including insurance for fire, damage, loss and casualty, 
whether covering personal property, real property, tangible rights or intangible rights, all 
liability, life, key man and business interruption insurance, and all unearned premiums), 
uncertificated securities, chooses in action, deposit, checking and other bank accounts, rights to 
receive tax refunds and other payments, rights to receive dividends, distributions, cash, 
Instruments and other property in respect of or in exchange for pledged Stock and Investment 
Property, rights of indemnification, all books and records, correspondence, credit files, invoices 
and other papers, including all tapes, cards, computer runs and other papers and documents in the 
possession or under the control of such Loan Party or any computer bureau or service company 
from time to time acting for such Loan Party.

“Goods” means all rights, titles and interests of each Loan Party in such Loan 
Party’s “goods” as defined in the Code, whether now owned or existing or hereafter acquired or 
arising, wherever located, including embedded software to the extent included in “goods” as 
defined in the Code, manufactured homes, standing timber that is cut and removed for sale and 
unborn young of animals.

“Governmental Authority” means any nation or government, any state or other 
political subdivision thereof, and any agency, department or other entity exercising executive, 
legislative, judicial, regulatory or administrative functions of or pertaining to government.

“Guarantors” means each Domestic Subsidiary of Borrower, other than each 
Immaterial Subsidiary, and each other Person, if any, that guarantees any of the Obligations after 
the Closing Date.

Appendix I



“Guaranty” by any Person, means any obligation, contingent or otherwise, of such 
Person directly or indirectly guarantying any Indebtedness or other obligation of any other 
Person and, without limiting the generality of the foregoing, any obligations, direct or indirect, 
contingent or otherwise, of such Person (a) to purchase or pay (or advance or supply funds for 
the purchase or payment of) such Indebtedness or other obligation (whether arising by virtue of 
partnership arrangements, by agreement to keep well, to purchase assets, goods, securities or 
services, to take or pay, or to maintain financial statement conditions or otherwise) or (b) entered 
into for the purpose of assuring in any other manner the obligee of such Indebtedness or other 
obligation of the payment thereof or to protect such obligee against loss in respect thereof (in 
whole or in part), provided,  that the term Guaranty shall not include endorsement for collection 
or deposit in the ordinary course of business.  The term “Guaranty” used as a verb has a 
corresponding meaning.

“Guaranty and Security Agreement” means the Guaranty and Security Agreement 
of even date herewith entered into by and among Lender and each Loan Party that is a signatory 
thereto.

“Hazardous Material” means (a) any “hazardous substance” as defined in 
CERCLA, (b) any “hazardous waste” as defined by the Resource Conservation and Recovery 
Act, (c) asbestos, (d) polychlorinated biphenyls, (e) petroleum, its derivatives, by products and 
other hydrocarbons, (f) mold, and (g) any other pollutant, toxic, radioactive, caustic or otherwise 
hazardous substance regulated under Environmental Laws.

“Hazardous Materials Contamination” means contamination (whether now 
existing or hereafter occurring) of the improvements, buildings, facilities, personalty, soil, 
groundwater, air or other elements on or of the relevant property by Hazardous Materials, or any 
derivatives thereof, or on or of any other property as a result of Hazardous Materials, or any 
derivatives thereof, generated on, emanating from or disposed of in connection with the relevant 
property.

“IL Campus Loan Documents” means any Loan Document as defined under that 
certain Loan Agreement dated as of April 14, 2022, by and among 2611 Corporate West Drive 
Venture LLC, a Delaware limited liability company, and Valley National Bank, a national 
banking association (“Valley National”), as amended, restated, supplemented, or otherwise 
modified from time to time.

“Immaterial Subsidiary” means each of (i) Universal Technical Institute of 
Massachusetts, Inc., a Delaware corporation, (ii) Clinton Education Group, Inc., a Delaware 
corporation, (iii) Universal Technical Institute of Virginia, Inc., a Delaware corporation, (iv) 
Universal Technical Institute BMS, L.L.C., a Delaware limited liability company, (v) 2611 
Corporate West Drive Venture LLC, a Delaware limited liability company, and (vi) such other 
Subsidiaries of the Loan Parties, as Lender may designate in writing from time to time; provided 
however, upon repayment of the obligations due under the IL Campus Loan Documents, 2611 
Corporate West Drive Venture LLC, a Delaware limited liability company, shall cease to be an 
Immaterial Subsidiary hereunder.
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“Indebtedness” means, with respect to any Person, without duplication (a) all 
indebtedness of such Person for borrowed money or for the deferred purchase price of property, 
but excluding obligations to trade creditors incurred in the ordinary course of business that are 
unsecured and not overdue by more than ninety (90) days unless being contested in good faith, 
(b) all reimbursement and other obligations with respect to letters of credit, bankers’ acceptances 
and surety bonds, whether or not matured, (c) all obligations evidenced by notes, bonds, 
debentures or similar instruments, (d) all indebtedness created or arising under any conditional 
sale or other title retention agreement with respect to property acquired by such Person (even 
though the rights and remedies of the seller or lender under such agreement in the event of 
default are limited to repossession or sale of such property), (e) all Capital Lease Obligations and 
the present value (discounted at the Base Rate as in effect on the Closing Date) of future rental 
payments under all synthetic leases, (f) all obligations of such Person under commodity purchase 
or option agreements or other commodity price hedging arrangements, in each case whether 
contingent or matured, (g) all obligations of such Person under any foreign exchange contract, 
currency swap agreement, interest rate swap, cap or collar agreement or other similar agreement 
or arrangement designed to alter the risks of that Person arising from fluctuations in currency 
values or interest rates, in each case whether contingent or matured, (h) all obligations of such 
Person to purchase, redeem, retire, defease or otherwise make any payment in respect of any 
Stock in such Person or any other Person or any warrant, right or option to acquire such Stock, 
valued, in the case of a redeemable preferred interest, at the greater of its voluntary or 
involuntary liquidation preference plus accrued and unpaid dividends, (i) all Indebtedness 
referred to above secured by (or for which the holder of such Indebtedness has an existing right, 
contingent or otherwise, to be secured by) any Lien upon or in property or other assets (including 
accounts and contract rights) owned by such Person, even though such Person has not assumed 
or become liable for the payment of such Indebtedness, (j)  earnouts, to the extent required to be 
reflected as a liability on the balance sheet in accordance with GAAP, and (k) the Obligations.

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or 
with respect to any payment made by, or on account of any obligation of, any Loan Party under 
any Loan Document and (b) to the extent not otherwise described in clause (a), Other Taxes.

“Indemnitees” has the meaning ascribed to it in Section 10.2 of the Agreement.

“Index Floor” has the meaning given to such term in the definition of “Tranche 
Rate.”

“Initial Draw” means one or more Advances under the Revolving Loan 
Commitment for purposes of funding the Concorde Acquisition and/or other working capital 
needs that occurs on the Closing Date or otherwise prior to the Concorde Acquisition in an 
aggregate amount up to $100,000,000.

“Insolvency Event” means, with respect to any Person, when such Person 
becomes the subject of a bankruptcy or insolvency proceeding, or has had a receiver, 
conservator, trustee, administrator, custodian, assignee for the benefit of creditors or similar 
Person charged with the reorganization or liquidation of its business, appointed for it, or, in the 
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good faith determination of Lender, has taken any action in furtherance of, or indicating its 
consent to, approval of, or acquiescence in, any such proceeding or appointment, provided, that 
an Insolvency Event shall not result solely by virtue of any ownership interest, or the acquisition 
of any ownership interest, in such Person by a Governmental Authority or instrumentality 
thereof, unless such ownership interest results in or provides such Person with immunity from 
the jurisdiction of courts within the U.S. or from the enforcement of judgments or writs of 
attachment on its assets or permits such Person (or such Governmental Authority or 
instrumentality), to reject, repudiate, disavow or disaffirm any contracts or agreements made by 
such Person.

“Instruments” means all rights, titles and interests of each Loan Party in such 
Loan Party’s “instruments,” as such term is defined in the Code, whether now owned or existing 
or hereafter acquired or arising, wherever located, and, in any event, including all certificated 
securities, all certificates of deposit, and all promissory notes and other evidences of 
indebtedness, other than instruments that constitute, or are a part of a group of writings that 
constitute, Chattel Paper.

“Intellectual Property” means any and all Licenses, Patents, Copyrights, 
Trademarks, and the goodwill associated with such Trademarks.

“Intercompany Notes” has the meaning ascribed to it in Section 5.3 of the 
Agreement.

“Interest Payment Date” means, all as determined by Lender in accordance with 
the Loan Documents and Lender’s loan systems and procedures periodically in effect (and 
subject to the terms of any BillPayer Service, as applicable): (a) as to any Base Rate Loan, Daily 
Simple SOFR Rate Loan, the Unused Line Fee, and any Letter of Credit Fees, the first day of 
each quarter, and (b) as to any Tranche Rate Loan, the last day of the applicable Interest Period; 
provided that, in addition to the foregoing, each of (x) the date upon which the Revolving Loan 
Commitment has been terminated and the Advances have been paid in full and (y) the 
Commitment Termination Date shall be deemed to be an “Interest Payment Date” with respect to 
any interest and any applicable Unused Line Fee that has then accrued under the Agreement.

“Interest Period” means, with respect to any Tranche Rate Loan, a period 
commencing on the date of such Tranche Rate Loan and ending on the numerically 
corresponding day in the calendar month that is one or three months thereafter, as designated by 
Borrower to Lender from time to time in a Notice of Borrowing or Notice of Conversion or as 
otherwise set pursuant to the terms of this Agreement, as applicable, determined by Lender in 
accordance with the Agreement and Lender’s loan systems and procedures periodically in effect, 
including in accordance with the following terms and conditions, as applicable:

(i) in the case of immediately successive Interest Periods with respect to a 
continued Tranche Rate Loan, each successive Interest Period shall commence on the day 
on which the immediately preceding Interest Period expires, with interest for such day to 
be calculated based upon the interest rate in effect for the new Interest Period;
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(ii) if an Interest Period would otherwise end on a day that is not a Business 
Day, such Interest Period shall end on the next succeeding Business Day; provided that, if 
the next succeeding Business Day falls in a new month, such Interest Period shall end on 
the immediately preceding Business Day; and

(iii) if any Interest Period begins on a Business Day for which there is no 
numerically corresponding day in the calendar month at the end of such Interest Period, 
then the Interest Period shall end on the last Business Day of the calendar month ending 
at the end of such Interest Period.

“Inventory” means all rights, titles and interest of each Loan Party in such Loan 
Party’s “inventory,” as such term is defined in the Code, whether now owned or existing or 
hereafter acquired or arising, wherever located, and in any event including inventory, 
merchandise, goods and other personal property that are held by or on behalf of any Loan Party 
for sale or lease or are furnished or are to be furnished under a contract of service, or that 
constitute raw materials, work in process, finished goods, returned goods, supplies or materials 
of any kind, nature or description used or consumed or to be used or consumed in such Loan 
Party’s business or in the processing, production, packaging, promotion, delivery or shipping of 
the same, including all supplies and embedded software.

“Investment” means, with respect to any Person, any investment by such Person 
in any other Person (including Affiliates) in the form of loans, guarantees, advances, capital 
contributions (excluding (a) commission, travel, and similar advances to officers and employees 
of such Person made in the ordinary course of business, and (b) bona fide Accounts arising in the 
ordinary course of business), or acquisitions of Indebtedness, Stock, or all or substantially all of 
the assets of such other Person (or of any division or business line of such other Person), 
including any transfer of assets pursuant to statutory division, and any other items that are or 
would be classified as investments on a balance sheet prepared in accordance with GAAP.

“Investment Property” means all rights, titles and interests of each Loan Party in 
such Loan Party’s “investment property” as such term is defined in the Code, whether now 
owned or existing or hereafter acquired or arising, wherever located, including (a) all securities, 
whether certificated or uncertificated, including stocks, bonds, interests in limited liability 
companies, partnership interests, treasuries, certificates of deposit, and mutual fund shares; 
(b) all securities entitlements of any Loan Party, including the rights of such Loan Party to any 
securities account and the financial assets held by a securities intermediary in such securities 
account and any free credit balance or other money owing by any securities intermediary with 
respect to that account; (c) all securities accounts of any Loan Party; (d) all commodity contracts 
of any Loan Party; and (e) all commodity accounts held by any Loan Party.

“IRC” means the Internal Revenue Code of 1986, as amended, and all regulations 
promulgated thereunder.

“IRS” means the United States Internal Revenue Service.
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“ISDA Definitions” means the 2006 ISDA Definitions or the 2021 ISDA 
Definitions published by the International Swaps and Derivatives Association, Inc. or any 
successor thereto (“ISDA”), as amended or supplemented from time to time, or any successor 
definitional booklet for interest rate derivatives published from time to time by ISDA.

“ISP” has the meaning ascribed to it in clause (k) of Annex A to this Agreement.

“Law” and “Laws” means any and all federal, state, local and foreign statutes, 
laws, judicial decisions, regulations, guidances, guidelines, ordinances, rules, judgments, orders, 
decrees, codes, plans, injunctions, permits, concessions, grants, franchises, governmental 
agreements and governmental restrictions, whether now or hereafter in effect.

“L/C Sublimit” has the meaning ascribed to it in Annex A to the Agreement.

“Lender” has the meaning ascribed thereto in the preamble to the Agreement and 
shall additionally include, for the avoidance of any doubt, (i) upon any assignment by Fifth Third 
pursuant to Section 11.6 of the Agreement, such assignee of Fifth Third and (ii) the respective 
successors of each of the foregoing. In addition to the foregoing, solely for the purpose of 
identifying the Persons entitled to share in payments and collections from the Collateral as more 
fully set forth in the Agreement and the Collateral Documents, the term “Lender” shall include 
Eligible Swap Counterparties and any provider of Bank Products.

“Letter of Credit Fee” has the meaning ascribed to it in Section 2.4(e)(iii) of the 
Agreement.

“Letter of Credit Obligations” means all outstanding obligations incurred by 
Lender at the request of Borrower, whether direct or indirect, contingent or otherwise, due or not 
due, in connection with the issuance of Letters of Credit by Lender.  The amount of the Letter of 
Credit Obligations at any time shall equal the maximum amount that may be payable by Lender 
thereupon or pursuant thereto.

“Letter(s) of Credit” means any standby letters of credit issued for the account of 
Borrower by Lender.

“Letter of Credit Rights” means all rights, titles and interests of each Loan Party 
in such Loan Party’s “letter-of-credit rights” as such term is defined in the Code, whether now 
owned or existing or hereafter acquired or arising, including rights to payment or performance 
under a letter of credit, whether or not such Loan Party, as beneficiary, has demanded or is 
entitled to demand payment or performance.

“License” means any Copyright License, Patent License, Trademark License or 
other license of rights or interests now held or hereafter acquired by any Loan Party.

“Lien” means any mortgage or deed of trust, pledge, hypothecation, assignment, 
deposit arrangement, lien, charge, claim, security interest, easement or encumbrance, or 
preference, priority or other security agreement or preferential arrangement of any kind or nature 
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whatsoever (including any lease or title retention agreement, any financing lease having 
substantially the same economic effect as any of the foregoing, and the filing of, or agreement to 
give, any financing statement perfecting a security interest under the Code or comparable Law of 
any jurisdiction).

“Litigation” means any action, suit or proceeding before any court, mediator, 
arbitrator or Governmental Authority.

“Liquidation Preference” means the liquidation preference of the Series A 
Preferred Stock, as adjusted from time to time, pursuant to the Certificate of Designations. The 
Liquidation Preference as of March 31, 2021 was $100 per share of Series A Preferred Stock.

“Loan Account” has the meaning ascribed to it in Section 2.8 of the Agreement.

“Loan Documents” means, collectively, the Agreement, the Collateral 
Documents, the Notes, the Fifth Third Lease Documents, each agreement entered into in respect 
of Bank Products, each Rate Contract with an Eligible Swap Counterparty, and all other 
agreements, instruments, documents and certificates executed and delivered to, or in favor of, 
Lender and including all other pledges, powers of attorney, consents, assignments, contracts, 
notices, letter of credit agreements and all other written matter whether heretofore, now or 
hereafter executed by or on behalf of any Loan Party, and delivered to Lender in connection with 
the Agreement or the transactions contemplated thereby.  Any reference in the Agreement or any 
other Loan Document to a Loan Document shall include all appendices, exhibits or schedules 
thereto, and all amendments, restatements, amendments and restatements, supplements or other 
modifications thereto, and shall refer to the Agreement or such Loan Document as the same may 
be in effect at any and all times such reference becomes operative.

“Loan Parties” means, collectively, Borrower and each Guarantor and “Loan 
Party” means any of Borrower or any Guarantor.

“Margin Stock” has the meaning ascribed to it in Regulation U of the Federal 
Reserve Board.

“Material Adverse Effect” means a material adverse effect on (a) the business, 
assets, operations, prospects or financial or other condition of the Loan Parties and their 
Subsidiaries, taken as a whole, (b) the Loan Parties’ ability to pay any of the Advances or any of 
the other Obligations in accordance with the terms of the Agreement, the ability of the 
Guarantors to honor their obligations pursuant to their Guaranties (c) the Collateral or Lender’s 
Liens on the Collateral or the priority of such Liens, or (d) Lender’s rights and remedies under 
the Agreement and the other Loan Documents.

“Material Contracts” has the meaning ascribed to it in Section 3.16 of the 
Agreement.

“Maximum Lawful Rate” has the meaning ascribed to it in Section 2.4(d) of the 
Agreement.
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“Multiemployer Plan” means a multiemployer plan, that is intended to meet the 
definition set forth in Section 4001(a)(3) of ERISA, to which any Loan Party or any ERISA 
Affiliate may have any liability.

“Non-Extension Notice Date” has the meaning ascribed to it in clause (b) of 
Annex A to this Agreement.

“Note” has the meaning given to it in Section 2.14 of the Agreement.

“Notice of Borrowing” shall mean a notice of borrowing with respect to any 
Advance hereunder, which notice shall be in form and substance, and delivered by Borrower to 
Lender in a manner, acceptable to Lender in its sole discretion.

“Notice of Conversion” shall mean a notice of conversion with respect to any 
Advance hereunder, which notice shall be in form and substance, and delivered by Borrower to 
Lender in a manner, acceptable to Lender in its sole discretion.

“Obligations” means all loans, advances, debts, liabilities and obligations for the 
performance of covenants, tasks or duties or for payment of monetary amounts (whether or not 
such performance is then required or contingent, or such amounts are liquidated or determinable) 
owing by any Loan Party to Lender, or any Affiliate of Lender, and all covenants and duties 
regarding such amounts, of any kind or nature, present or future, whether direct or indirect 
(including acquired by assignment), related or unrelated, absolute or contingent, due or to 
become due, now existing or hereafter arising and however acquired, and whether or not 
evidenced by any note, agreement, letter of credit agreement or other instrument.  The term 
“Obligations” includes all principal, interest, Fees, expenses, reasonable attorneys’ fees and any 
other sum chargeable to any Loan Party under, or arising out of, the Agreement, the Note, any of 
the other Loan Documents or any agreement entered into in respect of Bank Products, all Fifth 
Third Lease Obligations, and all Rate Contract Obligations (including all amounts that accrue 
after the commencement of any case or proceeding by or against any Loan Party in bankruptcy, 
whether or not allowed in such case or proceeding).  Notwithstanding the foregoing, 
“Obligations” of a Guarantor shall not include Excluded Swap Obligations with respect to such 
Guarantor.

“OFAC” has the meaning ascribed to it in Section 3.12(b) of the Agreement.

“Ordinary Course of Business” means, in respect of any transaction involving any 
Loan Party, the ordinary course of such Loan Party’s business, as conducted by such Loan Party 
in accordance with past practices.

“Organizational Documents” means, with respect to any Person other than a 
natural person, the documents by which such Person was organized (such as a certificate of 
incorporation, certificate of limited partnership or articles of organization, and including any 
certificates of designation for preferred stock or other forms of preferred equity) and which relate 

Appendix I



to the internal governance of such Person (such as by-laws, a partnership agreement or an 
operating, limited liability company or members agreement).

“Other Connection Taxes” means with respect to any recipient of a payment 
under the Agreement or any Loan Document, Taxes imposed as a result of a present or former 
connection between such recipient and the jurisdiction imposing such Tax (other than 
connections arising from such recipient having executed, delivered, become a party to, 
performed its obligations under, received payments under, received or perfected a security 
interest under, engaged in any other transaction pursuant to or enforced the Agreement or other 
Loan Document, or sold or assigned an interest in any Obligation, the Agreement or other Loan 
Document).

“Other Taxes” means all present or future stamp, transfer, excise, value added, 
court or documentary, intangible, recording, filing or similar Taxes that arise from any payment 
made under, from the execution, delivery, performance, enforcement or registration of, from the 
receipt or perfection of a security interest under, or otherwise with respect to, any Loan 
Document, other than Other Connection Taxes that are imposed on an assignment by Lender 
after the date hereof, other than any assignment made at the request of any Loan Party or 
following an Event of Default under Section 9.1(a), (h), (i) or (k) of the Agreement.

“Overadvance” has the meaning ascribed to it in Section 2.2(b)(i) of the 
Agreement.

“Participant” has the meaning ascribed to it in Section 11.6(b) of the Agreement.

“Participant Register” has the meaning ascribed to it in Section 11.6(b) of the 
Agreement.

“Patent License” means rights under any written agreement now owned or 
hereafter acquired by any Loan Party granting any right with respect to any invention on which a 
Patent is in existence.

“Patents” means all of the following in which any Loan Party now holds or 
hereafter acquires any interest: (a) all letters patent of the United States or any other country, all 
registrations and recordings thereof, and all applications for letters patent of the United States or 
of any other country, including registrations, recordings and applications in the United States 
Patent and Trademark Office or in any similar office or agency of the United States, any State or 
any other country, and (b) all reissues, continuations, continuations in part or extensions thereof.

“PBGC” means the Pension Benefit Guaranty Corporation.

“Pension Plan” means an ERISA Plan described in Section 3(2) of ERISA.

“Permits” has the meaning ascribed to it in Section 3.1 of the Agreement.
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“Permitted Acquisition” means (i) the Concorde Acquisition and (ii) an 
Investment consisting of an acquisition by the Borrower or any Subsidiary, provided that (a) no 
Default or Event of Default shall have occurred and be continuing or would result from such 
acquisition, (b) the property acquired (or the property of the Person acquired) in such acquisition 
is used or useful in the same or a similar line of business as the Borrower and its Subsidiaries 
were engaged in on the Closing Date (or any reasonable extensions or expansions thereof 
consistent with Borrower’s Growth and Diversification Strategy), (c) in the case of an acquisition 
of the Stock of another Person, the board of directors (or other comparable governing body) of 
such other Person shall have duly approved such acquisition, (d) the Borrower shall have 
delivered to the Administrative Agent a Compliance Certificate on a pro forma basis 
demonstrating that the Loan Parties would be in compliance with the financial covenants set 
forth in Section 6 recomputed as of the end of the period of the four Fiscal Quarters most 
recently ended for which the Borrower has delivered financial statements after giving effect to 
such acquisition on a pro forma basis, (e) the representations and warranties made by the Loan 
Parties in each Loan Document shall be true and correct in all material respects at and as if made 
as of the date of such acquisition (after giving effect thereto), except for any representation and 
warranty that is qualified by materiality or reference to Material Adverse Effect which such 
representation and warranty shall be true and correct in all respects on and as of the date of such 
acquisition, except to the extent that such representations and warranties specifically refer to an 
earlier date, in which case they shall be true and correct as of such earlier date, (f) if such 
transaction involves the purchase of an interest in a partnership between any Loan Party as a 
general partner and entities unaffiliated with the Borrower as the other partners, such transaction 
shall be effected by having such Stock acquired by a corporate holding company directly or 
indirectly wholly-owned by such Loan Party newly formed for the sole purpose of effecting such 
transaction, and (g) immediately after giving effect to such Acquisition, the aggregate cash and 
non-cash consideration (including assumed Indebtedness, the good faith estimate by the 
Borrower of the maximum amount of any deferred purchase price obligations (including earn-out 
payment obligations) and Stock) for all Acquisitions under (ii) hereof during the term of this 
Agreement shall not exceed $50,000,000.

“Permitted Contest” means a contest maintained in good faith by appropriate 
proceedings promptly instituted and diligently conducted and with respect to which such reserve 
or other appropriate provision, if any, as shall be required in conformity with GAAP shall have 
been made; provided, that compliance with the obligation that is the subject of such contest is 
effectively stayed during such challenge.

“Permitted Discretion” means a determination made in good faith and in the 
exercise (from the perspective of a secured asset-based lender) of commercially reasonably 
business judgment.

“Permitted Encumbrances” means the following encumbrances:  (a) Liens for 
taxes or assessments or other governmental Charges not yet due and payable or which are being 
contested in accordance with Section 4.2(b) of the Agreement; (b) pledges or deposits of money 
securing statutory obligations under workmen’s compensation, unemployment insurance, social 
security or public liability Laws or similar legislation (excluding Liens under ERISA); 
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(c) pledges or deposits of money securing bids, tenders, contracts (other than contracts for the 
payment of money) or leases to which any Loan Party is a party as lessee made in the Ordinary 
Course of Business; (d) inchoate and unperfected workers’, mechanics’  or similar Liens arising 
in the Ordinary Course of Business, so long as such Liens attach only to Equipment, Fixtures 
and/or Real Estate; (e) landlords’, carriers’, warehousemen’s, suppliers’ or other similar 
possessory Liens arising in the Ordinary Course of Business and securing liabilities that are not 
yet due and payable (unless such liabilities are being contested in good faith by appropriate 
proceedings and appropriate reserves have been established in accordance with GAAP), so long 
as such Liens attach only to Inventory; (f) cash deposits securing, or in lieu of, surety, appeal or 
customs bonds in proceedings to which any Loan Party is a party; (g) any attachment or 
judgment Lien not constituting an Event of Default under Section 9.1(j) of the Agreement; 
(h) zoning restrictions, easements, licenses, or other restrictions on the use of any Real Estate or 
other minor irregularities in title (including leasehold title) thereto, so long as the same do not 
materially impair the use, value, or marketability of such Real Estate; and (i) presently existing 
or hereafter created Liens in favor of Lender.

“Person” means any individual, sole proprietorship, partnership, joint venture, 
trust, unincorporated organization, association, corporation, limited liability company, 
institution, public benefit corporation, other entity or government (whether federal, state, county, 
city, municipal, local, foreign, or otherwise, including any instrumentality, division, agency, 
body or department thereof).

“Preferred Dividends” means the noncumulative cash dividend on each share of 
Series A Preferred Stock payable out of Borrower’s legally available funds semi-annually in 
arrears on September 30 and March 31 of each year which begin to accrue on the first day of the 
applicable dividend period at a rate of seven and one-half percent (7.5%) per annum on the 
Liquidation Preference then in effect, as such amount is adjusted from time to time pursuant to 
the Certificate of Designations, before any dividends are declared, set apart or paid upon any 
capital Stock of Borrower ranking junior to the Series A Preferred Stock; provided, however, if 
the foregoing cash dividend is not paid, the Liquidation Preference is increased to an amount 
equal to the Liquidation Preference then in effect plus an amount reflecting that Liquidation 
Preference multiplied by the cash dividend rate then in effect plus two percent (2.0%) per annum.

“Presentments” has the meaning ascribed to it in Section 2.3 of the Agreement.

“Prime Rate” means, as of any date, the greater of: (a) 3.5% (b) the rate that Fifth 
Third publicly announces, publishes or designates from time to time as its index rate or prime 
rate, or any successor rate thereto, in effect at its principal office.  Such rate is a reference rate 
and does not necessarily represent the lowest or best rate actually charged to any customer.  Fifth 
Third may make commercial loans or other loans at rates of interest at, above or below its index 
rate or prime rate.

“Proceeds” means all “proceeds”, as such term is defined in the Code, including 
(a) any and all proceeds of any insurance, indemnity, warranty or guaranty payable to any Loan 
Party from time to time with respect to any of the Collateral, (b) any and all payments (in any 
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form whatsoever) made or due and payable to any Loan Party from time to time in connection 
with any requisition, confiscation, condemnation, seizure or forfeiture of all or any part of the 
Collateral by any Governmental Authority (or any Person acting under color of governmental 
authority), (c) any claim of any Loan Party against third parties (i) for past, present or future 
infringement of any Patent or Patent License, or  (ii) for past, present or future infringement or 
dilution of any Copyright, Copyright License, Trademark or Trademark License, or for injury to 
the goodwill associated with any Trademark or Trademark License, (d) any recoveries by any 
Loan Party against third parties with respect to any litigation or dispute concerning any of the 
Collateral including claims arising out of the loss or nonconformity of, interference with the use 
of, defects in, or infringement of rights in, or damage to, Collateral, (e) all amounts collected on, 
or distributed on account of, other Collateral, including dividends, interest, distributions and 
Instruments with respect to Investment Property and pledged Stock, and (f) any and all other 
amounts, rights to payment or other property acquired upon the sale, lease, license, exchange or 
other disposition of Collateral and all rights arising out of Collateral.

“Projections” means, with respect to the Borrower and its Subsidiaries, the 
forecasted consolidated:  (a) balance sheets; (b) statements of operations; (c) statements of cash 
flows; and (d) statements of shareholders’ equity, all prepared in a manner consistent with the 
historical Financial Statements of the Borrower and its Subsidiaries, together with appropriate 
supporting details and a statement of underlying assumptions.

“Qualified Plan” means an ERISA Plan that is intended to be tax qualified under 
Section 401(a) of the IRC.

“Quick Assets” means all unencumbered cash and Cash Equivalents, plus any 
note and accounts receivable, to the extent such assets may properly be classified as current 
assets in accordance with GAAP, provided that, for the purpose of determining the Quick Assets 
of  Borrower, notes and accounts receivable shall be included only if good and collectible and 
payable on demand or within twelve (12) months from the date as of which Quick Assets are to 
be determined (and if not directly or indirectly renewable or extendible, at the option of the 
Borrower, by their terms or by the terms of any instrument or agreement relating thereto, beyond 
such twelve (12) months) and shall be taken at their face value less reserves determined to be 
sufficient in accordance with GAAP.

“Quick Ratio” means, as of any date of determination, a ratio of (a) Quick Assets 
to (b) Current Liabilities.

“Rate Contract” means any agreement, device or arrangement providing for 
payments which are related to fluctuations of commodities, currencies, or interest rates, exchange 
rates, forward rates, or equity prices, including Dollar denominated or cross currency interest rate 
exchange agreements, forward currency exchange agreements, interest rate cap or collar 
protection agreements, forward rate currency or interest rate options, puts and warrants, and any 
agreement pertaining to equity derivative transactions (e.g., equity or equity index swaps, 
options, caps, floors, collars and forwards), including any ISDA Master Agreement (including 
the Existing ISDA), and any schedules, confirmations and documents and other confirming 
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evidence between the parties confirming transactions thereunder, all whether now existing or 
hereafter arising, and in each case as amended, modified or supplemented from time to time.

“Rate Contract Obligations” means any and all obligations of a Loan Party to an 
Eligible Swap Counterparty, whether absolute, contingent or otherwise and howsoever and 
whensoever (whether now or hereafter) created, arising, evidenced or acquired (including all 
renewals, extensions and modifications thereof and substitutions therefor), under or in 
connection with (a) any and all Rate Contracts between a Loan Party and an Eligible Swap 
Counterparty, and (b) any and all cancellations, buy-backs, reversals, terminations or 
assignments of any such Rate Contract.

“Real Estate” means each of, and collectively, (a) the real estate listed on 
Schedule 3.19 of the Agreement and (b) each parcel of real estate contemplated by Section 
4.15(e) of the Agreement.

“Real Estate Loan Document(s)” means any of the AZ Campus Loan Documents 
or IL Campus Loan Documents.

“Regulatory Letter of Credit” means a letter of credit issued for the account of the 
Borrower or any Subsidiary for the purpose of satisfying the obligations of the Borrower or such 
Subsidiary under the Higher Education Act or any similar state or federal statute or maintaining 
the eligibility of the Borrower or such Subsidiary to participate in any programs administered 
thereunder (including any Title IV Programs).

“Reimbursement Obligations” means, at any date, the obligations of Borrower 
then outstanding to reimburse Lender, for payments made by Lender under a Letter of Credit.

“Related Persons” means, with respect to any Person, each Affiliate of such 
Person and each director, officer, employee, manager, member, agent, trustee, representative, 
attorney, accountant and each insurance, environmental, legal, financial and other advisor 
(including those retained in connection with the satisfaction or attempted satisfaction of any 
condition set forth in Article VIII) and other consultants and agents of or to such Person or any 
of its Affiliates.

“Release” means any release, threatened release, spill, emission, leaking, 
pumping, pouring, emitting, emptying, escape, injection, deposit, disposal, discharge, dispersal, 
dumping, leaching or migration of Hazardous Material in the indoor or outdoor environment, 
including the movement of Hazardous Material through or in the air, soil, surface water, ground 
water or property.

“Remittances” means all checks, drafts, money orders, and other items and all 
cash, electronic transfers, and other remittances of every kind due a Loan Party on its Accounts 
or other Collateral.

“Resolution Authority” means an EEA Resolution Authority or, with respect to 
any UK Financial Institution, a UK Resolution Authority.
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“Responsible Officer” means any of the Chief Executive Officer, Chief Financial 
Officer or any other officer of Borrower designated by Borrower and acceptable to Lender.

“Restricted Payment” means, with respect to any Loan Party or Subsidiary (a) the 
declaration or payment of any dividend or distribution or the incurrence of any liability to make 
any other payment or distribution of cash or other property or assets in respect of Stock; (b) any 
payment on account of the purchase, redemption, defeasance, sinking fund or other retirement of 
such Loan Party’s or Subsidiary’s Stock or any other payment or distribution made in respect 
thereof, either directly or indirectly; (c) any payment made to redeem, purchase, repurchase or 
retire, or to obtain the surrender of, any outstanding warrants, options or other rights to acquire 
Stock of such Loan Party or Subsidiary now or hereafter outstanding; (d) any payment of a claim 
for the rescission of the purchase or sale of, or for material damages arising from the purchase or 
sale of, any shares of such Loan Party’s or Subsidiary’s Stock or of a claim for reimbursement, 
indemnification or contribution arising out of or related to any such claim for damages or 
rescission; (e) any payment, loan, contribution, or other transfer of funds or other property to any 
Stockholder of such Loan Party or Subsidiary other than payment of compensation in the 
Ordinary Course of Business to Stockholders who are employees of such Loan Party or 
Subsidiary; and (f) any transfer or other distribution of property to any Person other than a Loan 
Party pursuant to a statutory division.

“Revolving Credit Advance” has the meaning ascribed to it in Section 2.1(a) of 
the Agreement and may, as the context may require, include any Overadvance.

“Revolving Exposure” means, at any time, the sum of (i) the aggregate 
outstanding principal amount of Revolving Credit Advances at such time, plus (ii) the aggregate 
Letter of Credit Obligations outstanding at such time.

“Revolving Loan” means, at any time, the sum of (a) the aggregate amount of 
Revolving Credit Advances outstanding plus (b) the aggregate Letter of Credit Obligations.  
Unless the context otherwise requires, references to the outstanding principal balance of the 
Revolving Loan shall include the outstanding balance of Letter of Credit Obligations.

“Revolving Loan Commitment” means the aggregate commitment of Lender to 
make Revolving Credit Advances or incur Letter of Credit Obligations, in amount not to exceed 
$100,000,000.00.

“Sanctions” has the meaning ascribed to it in Section 3.12(b) of the Agreement.

“Scheduled Unavailability Date” has the meaning ascribed to it in Section 2.5(c) 
of the Agreement.

“School” means each of (a) Borrower and (b) any other post-secondary institution 
of higher education that has received Accreditation and is operated by the Borrower or any 
Subsidiary.

“SDN List” has the meaning ascribed to it in Section 3.12(b) of the Agreement.
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“SEC” means the Securities and Exchange Commission, or any Governmental 
Authority succeeding to any of its principal functions.

“Series A Preferred Stock” means Borrower’s Series A Preferred Stock, par value 
$0.0001 per share.

“Significant Event” means the failure of the Borrower or any Subsidiary to (a) 
comply with applicable Laws to the extent necessary to operate each School as a proprietary 
institution of higher education that is eligible to participate in one or more Title IV Programs, or 
(b) maintain all Accreditations for any School, which failure of any of the types described in 
clauses (a) and (b) either (i) affects one or more Schools which either (A) contributed in the 
aggregate more than 20% of the Consolidated EBITDA for the period of the four fiscal quarters 
most recently ended for which the Borrower has delivered financial statements pursuant to 
Section 7.01(a) or (b) or (B) owned assets which comprise in the aggregate more than 20% of the 
total assets of the Borrower and its Subsidiaries as of the end of the period of the four fiscal 
quarters most recently ended for which the Borrower has delivered financial statements pursuant 
to Section 7.01(a) or (b), (ii) would have caused the Loan Parties to fail to be in compliance with 
the financial covenants in Section 6 as of the end of the period of the four fiscal quarters most 
recently ended for which the Borrower has delivered financial statements pursuant to Section 
7.01(a) or (b) if the aggregate amount of Consolidated EBITDA and Consolidated Tangible Net 
Worth contributed by such Schools during such period were excluded from the calculation of 
such financial covenants or (iii) results in the loss of in the aggregate more than 10% of the 
revenues received by the Borrower and its Subsidiaries for the fiscal year most recently ended for 
which the Borrower has delivered financial statements pursuant to Section 7.01(a).

“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor 
administrator of the secured overnight financing rate).

“SOFR Administrator’s Website” means the website of the Federal Reserve Bank of 
New York, currently at http://www.newyorkfed.org, or any successor source for the secured overnight 
financing rate identified as such by the SOFR Administrator from time to time.

“SOFR” means, with respect to any Business Day, a rate per annum equal to the 
secured overnight financing rate published by the Federal Reserve Bank of New York (or a 
successor administrator) on the administrator’s website (or any successor source for the secured 
overnight financing rate identified as such by the administrator) at approximately 2:30 p.m. (New 
York City time) on the immediately succeeding Business Day.

“SOFR Rate Adjustment” means, (i) with respect to any Term SOFR Rate Loan, 
a percentage per annum equal to 0.10%, if the Interest Period is (a) one (1) month and (b) 0.15%, 
if the Interest Period is three (3) months, and (ii) with respect to any Daily Simple SOFR Rate 
Loan, a percentage per annum equal to 0.10%.

  “SOFR Rate Loan” means Term SOFR Rate Loans or Daily SOFR Rate Loans, as 
applicable.
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“Software” means all rights, titles and interests of each Loan Party in such Loan 
Party’s “software” as such term is defined in the Code, whether now owned or existing or 
hereafter acquired or arising, other than software embedded in any category of Goods, including 
all computer programs and all supporting information provided in connection with a transaction 
related to any program.

“Solvent” means, with respect to any Person on a particular date, that on such date 
(a) the fair value of the property of such Person is greater than the total amount of liabilities, 
including contingent liabilities, of such Person; (b) the present fair salable value of the assets of 
such Person is not less than the amount that will be required to pay the probable liability of such 
Person on its debts as they become absolute and matured; (c) such Person does not intend to, and 
does not believe that it will, incur debts or liabilities beyond such Person’s ability to pay as such 
debts and liabilities mature; and (d) such Person is not engaged in a business or transaction, and 
is not about to engage in a business or transaction, for which such Person’s property would 
constitute an unreasonably small capital.  The amount of contingent liabilities (such as litigation, 
guaranties and pension plan liabilities) at any time shall be computed as the amount that, in light 
of all the facts and circumstances existing at the time, represents the amount that can be 
reasonably be expected to become an actual or matured liability.

“Special Flood Hazard Area” is an area identified by the United States Federal 
Emergency Management Agency as an area with a special flood or mudflow, and/or flood related 
erosion hazard.

“Spread Adjustment” means a mathematical or other adjustment to an alternate 
benchmark rate selected pursuant to Section 2.5(c) of the Agreement and such adjustment may 
be positive, negative, or zero, subject to the specific Spread Adjustments set forth in Section 
2.5(c).

“Stock” means all shares, options, warrants, general or limited partnership 
interests, membership interests, units or other equivalents (regardless of how designated) of or in 
a corporation, partnership, limited liability company or equivalent entity whether voting or 
nonvoting, including common stock, preferred stock or any other “equity security” (as such term 
is defined in Rule 3a11-1 of the General Rules and Regulations promulgated by the Securities 
and Exchange Commission under the Securities Exchange Act of 1934).

“Stockholder” means, with respect to any Person, each holder of Stock of such 
Person.

“Subsidiary” means, with respect to any Person, (a) any corporation of which an 
aggregate of more than 50% of the outstanding Stock having ordinary voting power to elect a 
majority of the board of directors of such corporation (irrespective of whether, at the time, Stock 
of any other class or classes of such corporation shall have or might have voting power by reason 
of the happening of any contingency) is at the time, directly or indirectly, owned legally or 
beneficially by such Person or one or more Subsidiaries of such Person, or with respect to which 
any such Person has the right to vote or designate the vote of more than 50% of such Stock 
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whether by proxy, agreement, operation of law or otherwise, and (b) any partnership or limited 
liability company in which such Person and/or one or more Subsidiaries of such Person shall 
have an interest (whether in the form of voting or participation in profits or capital contribution) 
of more than 50% or of which any such Person is a general partner or may exercise the powers of 
a general partner.  Unless the context otherwise requires, each reference to a Subsidiary shall be 
a reference to a Subsidiary of a Loan Party.

“Successor Rate” shall mean any successor index rate determined pursuant to 
Section 2.5(c) from time to time, including any applicable Spread Adjustment.

“Supporting Obligations” means all “supporting obligations” as such term is 
defined in the Code, including letters of credit and guaranties issued in support of Accounts, 
Chattel Paper, Documents, General Intangibles, Instruments, or Investment Property.

“Swap Contract” means any “swap agreement”, as defined in Section 101 of the 
Bankruptcy Code.

“Swap Obligation” means any obligation in respect of a Swap Contract that 
constitutes a “swap” within the meaning of Section 1a(47) of the Commodity Exchange Act, as 
amended from time to time.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, 
withholdings (including backup withholding), assessments, fees or other charges imposed by any 
Governmental Authority, including any interest, additions to tax or penalties applicable thereto.

“Term SOFR” means, with respect to a Tranche Rate Loan for any Interest 
Period, the forward-looking SOFR rate administered by CME Group, Inc. (or other administrator 
selected by Lender) and published on the applicable Bloomberg LP screen page (or such other 
commercially available source providing such quotations as may be selected by Lender), fixed 
by the administrator thereof two Business Days prior to the commencement of the applicable 
Interest Period (provided, however, that if Term SOFR is not published for such Business Day, 
then Term SOFR shall be determined by reference to the immediately preceding Business Day 
on which such rate is published), adjusted for reserves if Lender is required to maintain reserves 
with respect to the relevant Advances, all as determined by Lender in accordance with the 
Agreement and Lender’s loan systems and procedures periodically in effect.

“Termination Date” means the date on which (a) the Advances have been 
indefeasibly repaid in full, (b) all other Obligations under the Agreement and the other Loan 
Documents have been completely discharged, (c) all Letter of Credit Obligations have been cash 
collateralized, cancelled or backed by standby letters of credit in accordance with Annex A to the 
Agreement, and (d) the Revolving Loan Commitment under the Agreement has been terminated 
and Borrower shall not have any further right to borrow any monies or request any further 
extensions of credit under the Agreement.
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“Total Leverage Ratio” shall mean the ratio of Funded Indebtedness to 
Consolidated EBITDA for the Borrower and its Subsidiaries, as measured on a rolling twelve 
month basis.

“Title IV” means Title IV of the Higher Education Act.

“Title IV Compliance Audit” means, with respect to any School, the annual 
compliance audit of such School’s administration of its Title IV Programs as required under 34 
C.F.R. Section 668.23.

“Title IV Programs” means the Title IV Programs as defined in 34 C.F.R. Section 
668.1(c).

“Trademark License” means rights under any written agreement now owned or 
hereafter acquired by any Loan Party granting any right to use any Trademark.

“Trademarks” means all of the following now owned or hereafter adopted or 
acquired by any Loan Party: (a) all trademarks, trade names, corporate (and, as applicable, 
limited liability company) names, business names, trade styles, service marks, logos, other 
source or business identifiers, prints and labels on which any of the foregoing have appeared or 
appear, designs and general intangibles of like nature (whether registered or unregistered), all 
registrations and recordings thereof, and all applications in connection therewith, including 
registrations, recordings and applications in the United States Patent and Trademark Office or in 
any similar office or agency of the United States, any state or territory thereof, or any other 
country or any political subdivision thereof; (b) all reissues, extensions or renewals thereof; and 
(c) all goodwill associated with or symbolized by any of the foregoing.

“Tranche Rate” means, with respect to any Interest Period, the greater of (a) 0% 
(the “Index Floor”) and (b) Term SOFR relating to quotations for 1 or 3 months, as selected by 
Borrower in its Notice of Borrowing or Notice of Conversion, or as otherwise set pursuant to the 
terms of this Agreement, as applicable. Each determination by Lender of the Tranche Rate shall 
be conclusive and binding in the absence of manifest error.  Notwithstanding anything to the 
contrary contained in the Agreement, at any time during which a Rate Contract is then in effect 
with respect to all or a portion of the Obligations bearing interest based upon the Tranche Rate or 
any Successor Rate, the Index Floor shall be disregarded and no longer of any force and effect 
with respect to such Obligations (or portion thereof) subject to such Rate Contract.

“Tranche Rate Loans” means any Advances that accrue interest by reference to 
the Tranche Rate for an Interest Period elected by Borrower in accordance with Section 2.5(a) of 
the Agreement and the other terms of the Agreement.

“UK Financial Institution” means any BRRD Undertaking (as such term is 
defined under the PRA Rulebook (as amended from time to time) promulgated by the United 
Kingdom Prudential Regulation Authority) or any person falling within IFPRU 11.6 of the FCA 
Handbook (as amended from time to time) promulgated by the United Kingdom Financial 
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Conduct Authority, which includes certain credit institutions and investment firms, and certain 
affiliates of such credit institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public 
administrative authority having responsibility for the resolution of any UK Financial Institution.

“U.S. Person” means a “United States person” within the meaning of Section 
7701(a)(30) of the IRC.

“USA PATRIOT Act” means the Uniting and Strengthening America by 
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA 
PATRIOT Act, Title III of Pub. L. 107-56 signed into law October 26, 2001).

“Wholly-Owned Subsidiary” of a Person means any Subsidiary of such Person, 
all of the Stock of which (other than directors’ qualifying shares required by law) are owned by 
such Person, either directly or through one or more Wholly-Owned Subsidiaries of such Person.

“Write-Down and Conversion Powers” means, (a) with respect to any EEA 
Resolution Authority, the write-down and conversion powers of such EEA Resolution Authority 
from time to time under the Bail-In Legislation for the applicable EEA Member Country, which 
write-down and conversion powers are described in the EU Bail-In Legislation Schedule, and (b) 
with respect to the United Kingdom, any powers of the applicable Resolution Authority under 
the Bail-In Legislation to cancel, reduce, modify or change the form of a liability of any UK 
Financial Institution or any contract or instrument under which that liability arises, to convert all 
or part of that liability into shares, securities or obligations of that person or any other person, to 
provide that any such contract or instrument is to have effect as if a right had been exercised 
under it or to suspend any obligation in respect of that liability or any of the powers under that 
Bail-In Legislation that are related to or ancillary to any of those powers.
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Exhibit 31.1

Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Jerome A. Grant, certify that: 

1. I have reviewed this Report on Form 10-Q of Universal Technical Institute, Inc.; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in 
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods 
presented in this report; 

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as 
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period 
in which this report is being prepared; 

(b) Designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with 
generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report 
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation; and 

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred 
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual 
report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control 
over financial reporting; and 

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons 
performing the equivalent functions): 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, 
summarize and report financial information; and 

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role 
in the registrant's internal control over financial reporting.

Date: August 7, 2024 

/s/ Jerome A. Grant
Jerome A. Grant
Chief Executive Officer
(Principal Executive Officer)



      Exhibit 31.2

Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Troy R. Anderson, certify that: 

1. I have reviewed this Report on Form 10-Q of Universal Technical Institute, Inc.; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made, in light of the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in 
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods 
presented in this report; 

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as 
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be 
designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period 
in which this report is being prepared; 

(b) Designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with 
generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report 
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period 
covered by this report based on such evaluation; and 

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred 
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual 
report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control 
over financial reporting; and 

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons 
performing the equivalent functions): 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, 
summarize and report financial information; and 

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role 
in the registrant's internal control over financial reporting.

Date:  August 7, 2024 

/s/ Troy R. Anderson
Troy R. Anderson
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)



Exhibit 32.1

Certification of CEO Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the quarterly report of Universal Technical Institute, Inc. (the “Company”) on Form 10-Q for the period 
ended June 30, 2024, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Jerome A. 
Grant, Chief Executive Officer of the Company, certify, to the best of my knowledge, pursuant to 18 U.S.C. Section 1350, as 
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that: 

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 
1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and 
results of operations of the Company.

Date: August 7, 2024
/s/ Jerome A. Grant
Jerome A. Grant
Chief Executive Officer 
(Principal Executive Officer)

This certification accompanies the Quarterly Report on Form 10-Q to which it relates, is not deemed filed with the Securities 
and Exchange Commission and is not to be incorporated by reference into any filing of Universal Technical Institute, Inc. under 
the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended (whether made before or after the 
date of the Quarterly Report on Form 10-Q), irrespective of any general incorporation language contained in such filing.

 



Exhibit 32.2

Certification of CFO Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the quarterly report of Universal Technical Institute, Inc. (the “Company”) on Form 10-Q for the period 
ended June 30, 2024, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Troy R. 
Anderson, Chief Financial Officer of the Company, certify, to the best of my knowledge, pursuant to 18 U.S.C. Section 1350, 
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that: 

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 
1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and 
results of operations of the Company.

Date: August 7, 2024
/s/ Troy R. Anderson
Troy R. Anderson
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

This certification accompanies the Quarterly Report on Form 10-Q to which it relates, is not deemed filed with the Securities 
and Exchange Commission and is not to be incorporated by reference into any filing of Universal Technical Institute, Inc. under 
the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended (whether made before or after the 
date of the Quarterly Report on Form 10-Q), irrespective of any general incorporation language contained in such filing.
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