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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:
2U, Inc., et al.,

Debtors.!

Chapter 11
Case No.24-11279 ([ @ ])

(Joint Administration Requested)

DECLARATION OF MATTHEW NORDEN,
CHIEF LEGAL OFFICER AND CHIEF FINANCIAL
OFFICER OF THE DEBTORS, IN SUPPORT OF CHAPTER 11 PETITIONS

I, Matthew Norden, declare under penalty of perjury that:

Pg

1. I am the Chief Financial Officer and Chief Legal Officer of 2U, Inc., which is the

publicly traded parent of the other debtors in the above-captioned cases (together with 2U, Inc.,

the “Debtors”) and their non-debtor affiliates (the “Non-Debtor Affiliates” and, together with the

Debtors, “2U” or the “Company’). 1 submit this declaration (this “Declaration”) on behalf of the

Debtors in support of their voluntary petitions for relief.

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are:

2U, Inc. (5939); edX LLC (8554); 2U GetSmarter, LLC (9643); 2U Harkins Road LLC (N/A); 2U NYC, LLC
(N/A); 2U KEIH Holdco, LLC (3837); Critiquelt, Inc. (5532); edX Boot Camps LLC (8904); and 2U GetSmarter
(US), LLC (9802). The Debtors’ mailing address is 2345 Crystal Drive, Suite 1100, Arlington, Virginia 22202.
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2. I joined 2U in 2013 and have served as 2U’s Chief Financial Officer since
November 2023. I have over fifteen (15) years of experience working in global organizations at
the intersection of business and law. At 2U, I have been instrumental in the Company’s growth
into a global enterprise, including by leading 2U through its successful initial public offering in
2014 and leading its acquisitions of multiple companies and several debt and equity capital markets
transactions. Prior to taking on the role of Chief Financial Officer, I served as 2U’s Chief Legal
Officer and in various other senior roles in the Legal Department. Prior to joining 2U, I served as
Vice President and General Counsel at TOMS Shoes and worked as an associate at a major global
law firm. I hold a Master of Business Administration degree from the Kenan-Flagler Business
School at the University of North Carolina at Chapel Hill, a Juris Doctorate degree from
Georgetown University Law Center, and a Bachelor of Arts degree in Psychology from The
George Washington University.

3. I am familiar with the Debtors’ day-to-day operations, businesses, financial affairs,
operating results, business plans, actual and projected cash flows, underlying books and records,
and the circumstances that resulted in the commencement of these above-captioned chapter 11
cases (collectively, these “Chapter 11 Cases™). Except as otherwise indicated, all facts set forth
in this Declaration are based on my personal knowledge, my discussions with other members of
the Debtors’ management team, employees, and advisors, my review of relevant documents, or
my opinion based on my experience, knowledge, and information concerning the Debtors’
operations and financial condition. If called upon to testify, I would testify competently to the
facts set forth in this Declaration. 1 am authorized to submit this Declaration on behalf of the

Debtors.
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4. On the date hereof (the “Petition Date”), each of the Debtors filed a voluntary
petition for relief in the United States Bankruptcy Court for the Southern District of New York
(the “Court’) under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532,
thereby commencing these Chapter 11 Cases. The Debtors will continue to operate their
businesses and manage their properties as debtors in possession.

PRELIMINARY STATEMENT

5. 2U was founded in 2008 on the belief that expanding access to high-quality
education can transform lives and help solve critical societal needs. For more than fifteen (15)
years, 2U has partnered with nonprofit institutions of higher education (collectively, “Partner
Institutions”) to build and support thousands of online programs, giving millions of people access
to high-quality education without having to quit their jobs or uproot their lives. Today, in the face
of an acute shortage of skilled labor in the United States and the advent of artificial intelligence
and automation disrupting the work force worldwide, 2U plays a vital role in helping its Partner
Institutions meet the growing need for career-relevant education at scale. 2U currently provides
over 86 million learners around the world with access to over 4,700 educational programs, ranging
from free courses to full degrees, in partnership with more than 260 institutions and corporations.

6. To date, 2U has supported its Partner Institutions in developing over 180 state-of-
the-art online degree programs across twenty-five (25) career-relevant fields, including nursing,
education, social work, artificial intelligence, business, and data science. Over twenty (20) of these
degree programs cost less than $26,000 to meet the needs of learners for flexible and affordable
options. More than forty percent (40%) of the graduate degree programs supported by 2U are in
licensure-based disciplines, such as nursing, midwifery, social work, teaching, physician assistant,

and speech pathology. These fields are all experiencing significant staffing shortages and require
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students to gain hands-on experience by working in real-world settings—such as hospitals, clinics,
or community centers—in order to obtain a professional license. 2U provides placement services
across the country to ensure that the thousands of students who are pursuing online degrees in
these critical fields can find local placement sites to complete their clinical requirements—
resources and expertise that Partner Institutions do not have. This is especially vital for students
in rural areas who want to stay in their local communities where the need for workers with these
licensure-based skills is especially high. To date, 2U’s clinical placement team has matched over
100,000 students with over 32 million hours of virtual and in-person field placements across all
fifty (50) states.

7. For learners who are looking for upskilling and reskilling opportunities but are not
seeking a full degree, 2U has supported its Partner Institutions in developing and offering over 200
boot camps, 250 executive education programs and over 4,000 open courses. These alternative
credentials are often more affordable and accessible than full degree programs, providing a viable
pathway for lifelong learners and career changers who need to balance education with other
responsibilities.

8. Institutions of higher education choose to partner with 2U because of its dedicated
focus on quality and student outcomes, as well as the unique bundle of support services,
technology, and upfront investment capital it provides to launch programs. From large public
universities to small private colleges, hundreds of Partner Institutions rely on 2U’s bundle of
technology, data, and services to help them develop and deliver online education that meets the
same high standards as their on-campus programs.

0. 2U-enabled programs boast strong retention, graduation, and completion rates. For

example, in 2023, 2U-powered programs had graduation or completion rates of seventy-two
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percent (72%) for degree programs, seventy-seven percent (77%) for boot camps, and eighty-nine
percent (89%) for executive education offerings. Since inception, over 60,000 students have
graduated from degree programs, over 85,000 have graduated from boot camps, and over 300,000
have completed executive education courses supported by 2U. But the best way to convey 2U’s
impact isn’t through data points, it’s through the personal success of learners. Today, many of
these students are teaching in classrooms, providing pivotal healthcare to their communities,
bringing technology skills to local employers, and providing leadership and insights to
organizations worldwide. Here are just a few examples:

e (ina, a Graduate of Vanderbilt University’s EdD in Leadership and Learning in
Organizations: “If the only choice I had was to learn in-person, I would not be a
doctor of education today. The online degree gave me access to a way of thinking
and learning that would help me do more of what I truly love to do.”

e Akibo, a Graduate of Columbia Engineering’s Data Analytics Boot Camp: “The
Columbia Boot Camp brought me to the cutting-edge at PepsiCo. Two years ago |
was sitting at home, unemployed. Now, I’'m working on implementing some of the
most innovative technology.”

e Alice, a Graduate of “Human Rights, Human Wrongs,” a course offered with SDG
Academy, an initiative of the UN Sustainable Development Solutions Network on
sustainable development goals (SDG): “The course gave me direct access to global
experts. The edX platform is a great tool for exposing yourself to new ideas and
expanding your potential.”

10. To further its mission of expanding access to high-quality education and given the

growing demand for non-degree alternative credentials, 2U began executing a series of strategic
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acquisitions to enter the alternative credential space starting in 2017. Then, in late 2021, just after
2U completed the strategic acquisition of edX Inc. (“edX”), the tapering of the COVID-19
pandemic led to a decline in demand for online learning worldwide as potential students sought to
return to campus, in-person work, and in-person social activities. As a result, enrollments in many
of 2U-powered offerings began to decline significantly. At the same time, demand for entry-level
technology jobs unexpectedly declined as technology companies began shedding employees
following a boom in hiring during the pandemic. Coupled with the rapid and unanticipated
adoption of artificial intelligence during the same period, demand for 2U’s coding Boot Camp
offerings declined.

11. 2U adapted to the unforeseen challenges by, among other things, (a) launching
programs in new high-demand fields (such as artificial intelligence), (b) launching more affordable
offerings to stimulate enrollment, (¢) winding down certain non-performing programs in its
portfolio, (d) optimizing its cost structure across the business, (€) reducing its real estate footprint,
and (f) strategically outsourcing certain services. However, the efforts taken by the Company’s
management and employees could not overcome the industry headwinds, particularly in light of
its approaching debt maturity (as described below).

12. Recognizing that its financial situation required a holistic solution, in late 2023 the
Company engaged professionals from Moelis & Company (“Moelis”), AlixPartners, LLP
(“AlixPartners”), and Latham & Watkins LLP (“Latham”) to assist 2U in charting a path that
would support the Company’s overall mission and business plan while preserving and maximizing
value. As the Company and its advisors implemented performance improvement exercises and
evaluated potential paths forward, they engaged and began to negotiate a comprehensive

restructuring transaction with (a) an ad hoc group of holders of unsecured notes (the “4d Hoc
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Noteholder Group”), (b) Greenvale Capital LLP (“Greenvale”), as a holder of unsecured notes,
and (c) an ad hoc group of holders of first lien loans (the “First Lien Ad Hoc Group”). These
good-faith, arm’s-length negotiations culminated in the restructuring support agreement attached
hereto as Exhibit B (the “Restructuring Support Agreement’ and, the term sheet annexed thereto
as Exhibit A, the “Restructuring Term Sheet”).

13. The Restructuring Support Agreement is strategically designed to ensure the
uninterrupted delivery of 2U’s technology and services to its Partner Institutions and students
worldwide while achieving (a) the reduction of 2U’s Funded Debt Obligations by more than fifty
percent (50%); (b) a liquidity infusion in the form of a $64 million debtor-in-possession credit
facility; and (c) a post-emergence capital infusion of $46.5 million from the Equity Rights Offering
(as defined below). The restructuring contemplated by the Restructuring Support Agreement will
position 2U to continue both investing in innovative learning solutions to meet the changing needs
of today’s learners and providing the technology and services that power its partners’ online
programs.

14. To further familiarize this Court with the Debtors, their businesses, the
circumstances leading to the commencement of these Chapter 11 Cases, and the objectives of such
cases, this Declaration is organized as follows:

e Part I provides an overview of 2U’s history and business operations;
e Part Il summarizes 2U’s prepetition corporate and capital structure;

e Part III discusses the circumstances leading to the commencement of these
Chapter 11 Cases; and

e Part IV describes the path forward that the Debtors have charted for these Chapter
11 Cases.



24-11279 Doc 3 Filed 07/25/24 Entered 07/25/24 02:35:39 Main Document  Pg

8 of 402
L. GENERAL BACKGROUND
A. 2U’s History
15. 2U was founded with the mission of expanding access to high-quality education by

enabling nonprofit colleges and universities to offer comprehensive degree programs online, at a
time when few of these institutions offered fully online programs. In 2009, 2U launched its first
online program, a Masters in Teaching with a large private university in California. From 2009
through 2013, 2U launched eight (8) graduate degree programs, including a Masters in Nursing, a
Masters in Social Work, and a Masters of Business Administration. To facilitate its continued
growth and meet the rapidly growing market for online postsecondary education, on March 28,
2014, 2U went public (the “IPO”) and listed its shares on the Nasdaq Global Select Market
(“Nasdaq™).

16. In the three years following the IPO, 2U launched fifteen (15) graduate degree
programs with Partner Institutions including masters degrees in the following disciplines (among

others): communications, counseling, physical therapy, and cybersecurity. The following timeline
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shows the number of programs launched from 2008-2016, along with the applicable Partner

Institutions.
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17.  In 2017, demand for 2U’s products continued to increase and 2U launched thirty-
seven (37) degree programs over the next three years, including two (2) programs with universities

located outside of the United States (as shown below).
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18. The overall market for technology solutions that enable higher education
institutions to deliver education online is highly fragmented, rapidly evolving, and subject to
changing technology, shifting needs of students, faculty, and clients, and frequent introductions of
new delivery methods. For example, the rise of alternative credentials—such as certificates,
micro-credentials, and boot camps—has become an increasingly popular option for students
seeking flexible and targeted education. Unlike traditional full degree programs, these credentials
often focus on in-demand, career-relevant skills and can be completed in a shorter time frame,
making them appealing for those looking to quickly enter or advance in the workforce. The
growing demand for such programs is driven by the fast-paced evolution of industries like
technology and business, where new skills are continuously required. Additionally, alternative
credentials are often more affordable and accessible, providing a viable pathway for lifelong
learners and career changers who need to balance education with other responsibilities. This trend
reflects a broader shift towards skills-based hiring and the recognition that practical, up-to-date
expertise can be as valuable as traditional academic achievements in certain industries.

19. Given this dynamic, 2U executed a series of strategic acquisitions to provide a more
diverse array of educational offerings beyond full degree programs and thus better meet the needs
of lifelong learners looking to upskill and reskill to advance in their careers. In 2017 and 2019,
respectively, 2U acquired an executive education provider, Get Educated International Proprietary
Limited (GetSmarter), and a boot camp provider, Trilogy Education Services, Inc. These
acquisitions broadened 2U’s product portfolio to include premium online executive education
offerings and intensive, technical training programs.

20. In 2021, 2U acquired edX Inc. (“edX”’), a nonprofit organization founded in 2012

by Harvard and MIT. edX and 2U shared a very similar mission—universal access to the world’s

10
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best education. While 2U had sought to meet this goal through supporting Partner Institutions’
degree and alternative credential offerings, edX’s focus had been building a platform to enable
university faculty to make their courses available online to students around the world for free
(known as “massive open online courses”, or “MOOCs”). At the time of the transaction, edX had
approximately 40 million registered learners on its platform (edX.org), 165 university partners,
and over 3,000 offerings in addition to a robust consumer-facing brand. The acquisition of edX
enabled 2U to further its mission to enable learners around the world to access high-quality
education by (a) expanding its product offerings to include open courses, and (b) providing all of
its educational programs worldwide in a single marketplace. In addition, 2U expected the edX
platform to improve 2U’s marketing efficiency by enabling platform-based marketing in a single
online store-front for all 2U-supported programs rather than relying primarily on program-specific
marketing as it had done in the past.

21. Currently, 2U’s full suite of offerings—from MOOCs to degree programs—are
available at edX.org, providing potential learners with the flexibility, optionality, and access they
need to achieve their unique learning goals.

22. Throughout its history, 2U has remained steadfast in its mission to expand access
to high-quality education and ensure its technology and services deliver best-in-class student
outcomes. Demonstrating this commitment, 2U publishes an annual transparency and impact
report that showcases its impact on learners, universities, employers, and society broadly. Two
data points included in that report that illustrate the scope of its commitment are that (a) in 2023,
2U provided over $23 million in scholarships to degree program students and (b) from inception
to date, 2U has invested over $2.5 billion in its Partner Institutions’ degree programs. Another

component of 2U’s services that is critical to producing high-quality outcomes is high-touch

11
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student support that is tailored to meet the unique needs of each student. For many offerings,
support teams assist prospective students prior to enrollment, guiding such students through the
application process. Once enrolled by the Partner Institution, students receive ongoing
individualized non-academic support and career guidance from a dedicated advisor. This
dedication to quality and personalized support has yielded impressive results: 2U-powered degree
programs had an eighty-four percent (84%) retention rate from term-1 to term-2 and a seventy-two
percent (72%) graduation rate in 2023, which are comparable to Partner Institutions’ in-person
offerings. These achievements underscore 2U’s profound impact on transforming lives through
education and making quality learning opportunities accessible to all.

B. 2U’s Business Operations

23.  2U’s business is comprised of two segments: (a) the degree program segment (the
“Degree Program Segment”’), which enables students to obtain online graduate and undergraduate
degrees from the Partner Institutions; and (b) the alternative credential segment (the “Alternative
Credential Segment’), which consists of non-degree programs that 2U provides through its
relationships with Partner Institutions directly to learners and enterprise customers seeking to
upskill and reskill their workforces.

1. The Degree Program Segment

24. In the Degree Program Segment, 2U provides approximately forty-three (43)
Partner Institutions with a broad range of technology and services that enables them to deliver their
degree programs online.

25. Importantly, Partner Institutions are responsible for creating the curricula and
course content for programs in the Degree Program Segment and are responsible for all academic

functions related to the program, including hiring and training the faculty, setting admissions

12
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standards, making admissions decisions, determining tuition, and conferring degrees. Students in
these programs are generally seeking an undergraduate or graduate degree of the same quality they
would receive on campus without having to quit their jobs or uproot their lives by moving to, and
living on, campus.

26. 2U provides the complete workflow solution for the student journey, giving its
Partner Institutions the comprehensive operating infrastructure they need to attract, enroll, educate,
support, and graduate their students. Such technology and services include, but are not limited to,
the following:

(a) Learning Technology: providing an open-source software platform (the “Open edX
Platform”), which allows Partner Institutions to build and customize their courses
and educational programs, and then launch those courses and programs directly on
edX.org, and other learning platforms that provide an integrated hub for students to
access coursework, attend live classes, and review grading;

(b) Integrated Learning and Business Systems: providing technology to streamline the
launch of degree programs at scale and tightly integrating 2U systems with the
Partner Institutions’ systems through data connections that facilitate the secure
bi-directional exchange of data between the parties;

(c) Data and Analytics Support: using data analytics to enable the Partner Institution
faculty to better understand how their students are performing and when students
may need additional support;

(d) Student Support. providing students with personalized support by assigning a
dedicated advisor that is focused on retention and graduation;

(e) Curriculum and Learning Services: providing course design consultation services
and other self-help resources to assist faculty in creating engaging course content
in a digital environment;

63) Marketing Services: creating program-specific marketing campaigns, which
leverage the Partner Institutions’ brands and approved messaging to generate
student interest in a particular program;

(2) Admissions Services: providing technology-enabled services that streamline the
admissions process by assisting prospective students in the application process and
organizing and routing completed student application packages to the Partner
Institution to make admissions decisions; and

13
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(h) Field Placements: for licensure-based programs that require hands-on, in-person
experiences, assisting students in securing field placements and monitoring the
completion of such placements for the Partner Institutions.

The following chart highlights each of the services 2U provides along the student journey:

On-Time Placement Graduation

Marketing &
Demand Student & Faculty
Generation Support
Admissions & New Student
Enroliment Onboarding /
Program Design & Development
Technology and Data Analytics
27.  2U makes significant up-front investments in the technology, content development,

and marketing services required to build and launch each Partner Institution’s degree program. 2U
recoups this investment as students enroll in and progress through their programs. Students in
degree programs pay tuition and fees for credits taken in their particular program to the Partner
Institution offering such program. According to the applicable master services agreement between
2U and each Partner Institution (each, an “MSA4”), the Partner Institutions in the Degree Program
Segment generally pay 2U a portion of the revenue collected each academic term from the relevant

program in consideration for 2U’s technology and services.?

2 Alternatively, certain of the Partner Institutions instead pay a fixed fee for select packages of services that best fit
their needs.

14
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2. The Alternative Credential Segment
28. Through the Alternative Credential Segment, in collaboration with certain of the

Partner Institutions, businesses and governmental entities (the “Enterprise Clients), 2U provides
premium online open courses, executive education offerings, and technical, skills-based programs
to individual learners and enterprises seeking to upskill and reskill their workforces. Alternative
Credential Segment offerings are shorter in duration and less expensive than traditional degree
programs, and students enrolled in these offerings are generally seeking to reskill or upskill for
career advancement or personal development.

29. The programs in the Alternative Credential Segment include:

(a) executive education programs (“Exec Ed Programs”) that provide working

professionals a flexible path for learning a new skill for either professional or
personal development;

(b) technical, skills-based boot camps (“Beot Camps’) that equip individuals with the
technical knowledge and skills necessary to advance in their careers; and

(©) premium online open courses (“Open Courses” and, together with the Exec Ed
Programs and Boot Camps, the “Alternative Credential Programs’) taught by
faculty from Partner Institutions, which 2U makes available on edX.org for free
(except individuals may choose to pay for enhancements, such as graded
assignments, access to forums, and a verified certificate of completion).

30.  2U develops the curricula and content for the Alternative Credential Programs in
collaboration with the applicable Partner Institution or Enterprise Client. Individual learners and
enterprises seeking to upskill and reskill their workforces, as applicable, pay 2U directly the tuition
and fees required to enroll in Alternative Credential Programs. In accordance with the applicable
MSAs, 2U then remits a percentage of tuition and fees collected to the applicable Partner

Institution or Enterprise Client.

15
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3. Employees

31. To operate its businesses, 2U relies on employees and contract workers
(collectively, the “Workforce”) to perform a variety of critical functions. The majority of
employees are in roles dedicated to providing services to the Partner Institutions and students
(including data and analytics support services, admissions services, curriculum and learning
services, marketing services, field placement services, and university and student support
services), and developing technology, including the edX platform, to launch and support the
Partner Institutions’ educational offerings. In addition, the 2U Workforce also supports 2U’s other
information technology systems and infrastructure, and provides necessary administrative,
managerial, and financial support services. The Workforce’s skills, knowledge, and understanding
of the Debtors’ businesses, operations, and relationships are essential to the continuation of the
Debtors’ operations during these Chapter 11 Cases.

32.  As of the Petition Date, the Debtors’ Workforce includes approximately 3,130
employees (1,820 of which are fulltime and 1,310 of which are part-time) and 270 contract
workers. In addition, due to the global nature of 2U’s businesses, the Non-Debtor Affiliates
employ approximately 1,420 individuals in various locations outside of the United States. None
of the Debtors’ employees are represented by a labor union or covered by a collective bargaining
agreement.

I1. THE DEBTORS’ PREPETITION CORPORATE AND CAPITAL STRUCTURE

A. Prepetition Corporate Structure

33.  As reflected in the corporate structure chart attached hereto as Exhibit A (the
“Corporate Structure Chart”), Debtor 2U, Inc. is the ultimate parent of the Company and the sole

borrower under the following prepetition debt instruments, each of which is governed by the laws

16
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of New York and contains forum selection clauses designating New York as the exclusive venue
for disputes arising out of such instruments:

(a) that certain Credit and Guaranty Agreement, dated as of June 28, 2021 (as amended
by that certain First Amendment to Term Loan Credit and Guaranty Agreement,
dated as of November 4, 2021, and by that certain Extension Amendment and
Second Amendment to Credit and Guaranty Agreement, dated as of January 9,
2023, and as further amended, restated, amended and restated, supplemented, or
otherwise modified from time to time, the “First Lien Credit Agreement”), by and
among Debtor 2U, Inc., as borrower, certain subsidiaries of Debtor 2U, Inc., as
guarantors (the “Guarantors”), the lenders party thereto (the “First Lien
Lenders”), and Alter Domus (US) LLC, as administrative agent and collateral
agent;

(b) that certain Indenture, dated as of April 23, 2020 (as amended, restated, amended
and restated, supplemented, or otherwise modified from time to time, the “2025
Indenture”), by and between Debtor 2U, Inc., as issuer, and Wilmington Trust,
National Association, as trustee (the “2025 Indenture Trustee”); and

(©) that certain Indenture, dated as of January 11, 2023 (as amended, restated, amended
and restated, supplemented, or otherwise modified from time to time, the “2030
Indenture” and, together with the 2025 Indenture, the “Indentures”), by and
between Debtor 2U, Inc., as issuer, and Wilmington Trust, National Association,
as trustee (the “2030 Indenture Trustee”).

34.  As further reflected in the Corporate Structure Chart, the eight (8) remaining
Debtors—2U GetSmarter, LLC, 2U GetSmarter (US), LLC, 2U Harkins Road LLC, 2U NYC,
LLC, 2U KEIH Holdco, LLC, Critiquelt, Inc., edX LLC, and edX Boot Camps LLC—are certain
domestic subsidiaries of Debtor 2U, Inc. and comprise the Guarantors under the First Lien Credit
Agreement.

B. Prepetition Capital Structure

35. As of the Petition Date, and as described more fully in the subparts below, the
Debtors were liable for long-term debt obligations in the principal amount of approximately $944.8
million, including first lien secured loans in the principal amount of approximately $414.3 million

and unsecured notes in the principal amount of approximately $527 million. The following table

17
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summarizes the principal amounts outstanding of the Debtors’ long-term debt as of the Petition

Date:
Long-Term Debt (millions)
First Lien Credit Agreement
1L 1revolving 10ans..........ccoccveeueeciieieerieieeeeeieee e $ 40
IL term LOAN ....oveiieeiieieieieeet e $ 374.3
Total 1L debt....uccuicvernenrnrnenirinsenssensessanssensaessssssasssessasssesans $ 414.3
2025 NOLES .veuveneeriereienieieereieseeteseeeesesteseeseesesseneeneesesens $ 380
2030 NOES .vveeeeeeieieeiie ettt teeee st ete et ete e seeeaeeneens $ 147
TOtal NOLES ...ueeeeerneceirensseceisensuecsensnsssncssnsnsssessessesssesssnans $ 527
Deferred Governmental Grants...........cceeeveeeeesuccseesaccncens $ 3.5
Total long-term debt ........coceerreinreicrsecssarcsnsssenesancssasssassssane $ 944.8

1. The First Lien Credit Facilities

36.  Pursuant to the First Lien Credit Agreement, the First Lien Lenders provided the
Company with a term loan facility in the original principal amount of $380 million (the “First
Lien Term Loan Facility”) and a revolving credit facility in the principal amount of $40 million
(the “First Lien Revolving Facility”). As of the Petition Date, not less than $384.8 million of the
loans under the First Lien Term Loan Facility (the “First Lien Term Loans”) remain outstanding,
including outstanding principal and accrued and unpaid interest, fees (including any attorneys’ and
financial advisors’ fees), costs, expenses, charges, indemnities, and all other unpaid Obligations
(as defined in the First Lien Credit Agreement) incurred or accrued with respect to the foregoing
pursuant to, and in accordance with, the First Lien Credit Agreement (collectively, the “First Lien
Term Loan Obligations™). In addition, as of the Petition Date, not less than $40.1 million of the
loans under the First Lien Revolving Facility (the “First Lien Revolving Loans” and, together

with the First Lien Term Loans, the “First Lien Loans’) remain outstanding, including outstanding

18



24-11279 Doc 3 Filed 07/25/24 Entered 07/25/24 02:35:39 Main Document  Pg
19 of 402

principal and accrued and unpaid interest, fees (including any attorneys’ and financial advisors’
fees), costs, expenses, charges, indemnities, and all other unpaid Obligations (as defined in the
First Lien Credit Agreement) incurred or accrued with respect to the foregoing pursuant to, and in
accordance with, the First Lien Credit Agreement (collectively, the “First Lien Revolving Loan
Obligations” and, together with the First Lien Term Loan Obligations, the “First Lien
Obligations™).

37. While the First Lien Revolving Loans are scheduled to mature on June 28, 2026,
the maturity date will be accelerated to January 1, 2025, if more than $50 million in the aggregate
principal amount of the 2025 Notes remains outstanding on January 1, 2025. The First Lien
Revolving Facility provides that base rate and swingline First Lien Revolving Loans accrue
interest at a rate of the base rate plus 4.50% per annum and SOFR-based First Lien Revolving
Loans accrue interest at a rate of the term SOFR rate plus 5.50% per annum, in each case, subject
to adjustment under the terms of the First Lien Credit Agreement. Interest on the First Lien
Revolving Loans accrues on a daily basis and is payable in cash quarterly in arrears on January
31, April 30, July 31, and October 31 of each year.

38. While the First Lien Term Loans are scheduled to mature on December 28, 2026,
the maturity date will be accelerated to January 30, 2025, if more than $40 million of the aggregate
principal amount of the 2025 Notes (as defined below) remains outstanding on January 30, 2025.
The First Lien Term Loan Facility provides that base rate First Lien Term Loans accrue interest at
a rate of the base rate plus 5.50% per annum and the SOFR-based First Lien Term Loans accrue
interest at a rate of the term SOFR rate plus 6.50% per annum, in each case, subject to adjustment
as provided in the First Lien Credit Agreement. Interest on the First Lien Term Loans accrues on

a daily basis and is payable in cash in arrears.
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39. As mentioned above, the Debtor Guarantors guarantee jointly and severally Debtor
2U, Inc.’s obligations under the First Lien Credit Agreement. The First Lien Obligations are
secured on a first-priority basis by (subject to certain exclusions) a lien on substantially all of the
Debtors’ assets and a pledge of sixty-five percent (65%) or one-hundred percent (100%), as
applicable, of certain of Debtor 2U, Inc.’s subsidiaries as indicated on Exhibit A.

2. Unsecured Notes

40.  On April 23, 2020, Debtor 2U, Inc. issued $380 million in principal amount of
2.25% convertible senior notes (the “2025 Notes”) pursuant to the 2025 Indenture. While the 2025
Notes mature on May 1, 2025, the 2025 Indenture Trustee or the holders of at least 25% of the
aggregate principal amount of the 2025 Notes may accelerate all of the 2025 Notes (including all
accrued and unpaid interest) then outstanding to become due and payable immediately if certain
events of default under the 2025 Indenture occur, which events of default include the acceleration
of $30 million or more of debt for borrowed money of 2U, Inc. or its subsidiaries or the failure to
pay such amounts when due (subject to a thirty (30)-day cure period). Interest on the 2025 Notes
accrues at the rate of 2.25% per annum and is payable semi-annually in arrears on May 1 and
November 1 of each year.

41.  On January 11, 2023, Debtor 2U, Inc. issued $147 million of 4.50% senior
unsecured convertible notes (the “2030 Notes” and, together with the 2025 Notes, the “Unsecured
Notes”)? pursuant to the 2030 Indenture. While the 2030 Notes mature on February 1, 2030, the
2030 Indenture Trustee or the holders of at least twenty-five percent (25%) of the aggregate

principal amount of the 2030 Notes may accelerate all the 2030 Notes (including all accrued and

3 The holders of the Unsecured Notes are referred to herein as the “Noteholders.”
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unpaid interest) then outstanding to become due and payable immediately if certain events of
default under the 2030 Indenture occur, which events of default include the acceleration of $30
million or more of debt for borrowed money of 2U, Inc. or its subsidiaries or the failure to pay
such amounts when due (subject to a thirty (30)-day cure period). Interest on the 2030 Notes
accrues at the rate of 4.50% per annum and is payable semi-annually in arrears on February 1 and
August 1 of each year.

42.  As of the Petition Date, no less than $382.0 million of the 2025 Notes and $150.2
million of the 2030 Notes remain outstanding, including outstanding principal and accrued and
unpaid interest, fees (including any attorneys’ and financial advisors’ fees), costs, expenses, and
all other amounts incurred or accrued with respect to the foregoing pursuant to, and in accordance
with, the Indentures (collectively, the “Unsecured Notes Obligations” and, together with the First
Lien Obligations, the “Funded Debt Obligations”). The Unsecured Notes Obligations are neither
secured nor guaranteed.

3. Deferred Governmental Grants

43. The Company has two outstanding conditional loan agreements with Prince
George’s County, Maryland and the State of Maryland for an aggregate amount of $3.5 million,
each bearing an interest rate of 3% per annum (the “Deferred Governmental Grants”). These
agreements are conditional loan obligations that may be forgiven if the Company attains certain
conditions related to employment levels at 2U’s office in Lanham, Maryland. The conditional
loan with Prince George’s County has a maturity date of June 22, 2027, and the conditional loan
agreement with the State of Maryland has a maturity date of June 30, 2028. To ensure the timely

repayment when due under the Deferred Governmental Grants, 2U, Inc. issued standby letters of
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credit to both Prince George’s County and the State of Maryland in the full principal amount of
the loans.

4. Intercompany Obligations

44.  In addition to the Funded Debt Obligations, the Debtors engage in routine business
relationships with each other and certain Non-Debtor Affiliates, which may result in intercompany
receivables and payables that the Debtors track and record in their books and records. As more
fully described in the Motion of Debtors for Interim and Final Orders (A) Authorizing the Debtors
to (1) Continue Use of Existing Cash Management System, Including Maintenance of Existing Bank
Accounts, Checks, and Business Forms, (II) Continue Existing Deposit Practices, (IIl) Waive
Certain U.S. Trustee Guidelines, and (IV) Continue Intercompany Transactions; (B) Granting
Superpriority Status to Postpetition Intercompany Claims; and (C) Granting Related Relief, filed
contemporaneously herewith, these intercompany transactions are subject to both formal and
informal agreements, including general accounting mechanisms used among the Debtors and the
Non-Debtor Affiliates, as well as arrangements based on administrative convenience.

5. General Unsecured Debt

45. In the ordinary course, the Debtors incur trade debt with certain third-party
contractors, vendors, and the Partner Institutions in connection with the operation of their
businesses, some of which are outside of the United States. The Debtors estimate that they have
approximately $65 million in general unsecured claims outstanding as of the Petition Date.

46. Pursuant to the Motion of Debtors for Interim and Final Orders (A) Authorizing the
Debtors to Pay Prepetition Trade Claims in the Ordinary Course of Business, and (B) Granting
Related Relief (the “All Trade Motion”) and as described in the Declaration of William Kocovski

in Support of Chapter 11 Petitions and First Day Pleadings (the “Kocovski Declaration”), both
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of which were filed contemporaneously herewith, the Debtors seek to continue paying undisputed
prepetition claims of certain creditors (including contractors, vendors, and the Partner Institutions)
holding general unsecured claims in the ordinary course of business. In addition, the Debtors’
Joint Prepackaged Plan of Reorganization of 2U, Inc. and its Debtor Affiliates Under Chapter 11
of the Bankruptcy Code (the “Plan”), filed contemporaneously herewith, contemplates the
payment in full of all General Unsecured Claims in the ordinary course.

6. 2U’s Common Stock

47. Shares of 2U’s common stock have historically traded on the Nasdaq under the
symbol “TWOU.” On March 14, 2024, the Company received a written notification from Nasdaq
that it had failed to comply with Nasdaq’s minimum bid price requirement. In accordance with
Nasdaq rules, the Company had a period of 180 calendar days, or until September 10, 2024 (the
“Compliance Period”) to regain compliance with the minimum bid price requirement (the
“Minimum Bid Price Requirement”).

48.  On June 14, 2024, 2U executed a 1-for-30 reverse stock split, consolidating every
thirty (30) shares into one (1) and adjusting equity awards, warrants, and shares issuable under
equity incentive plans. The goal of the reverse stock split was to boost share price to meet
Nasdaq’s minimum bid price requirement and thereby avoid delisting.

49. On July 1, 2024, the Company received a written notification from Nasdaq that for
the prior ten (10) consecutive business days, the closing bid price of the Company’s common stock
has been at $1.00 per share or greater. Accordingly, the Company has regained compliance with

the Minimum Bid Price Requirement.
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III. CIRCUMSTANCES LEADING TO THESE CHAPTER 11 CASES

50.  Atthe end of 2021, 2U had several reasons to be optimistic about its future. First,
the COVID-19 pandemic accelerated the shift to online learning, as many individuals worldwide
enrolled in online education programs when they were unable to attend in-person classes, work, or
engage in social events. In fact, enrollment in 2U’s degree programs increased by over 13,000
students from the start of the pandemic in March 2020 until 2U acquired edX in November 2021.

51.  Second, 2U had just closed on its acquisition of edX, giving it much broader reach
and a single integrated platform to make its Partner Institutions’ offerings available to learners
around the world. Indeed, the acquisition allowed 2U the opportunity to reach an additional 39
million potential learners across the world, as well as over 1,000 Enterprise Clients and over 165
additional Partner Institutions.

52.  The above factors continue to induce optimism in 2U’s long-term outlook today.
However, the Company’s current capital structure is not sustainable in light of its existing business
plan and lack of sufficient liquidity to address the upcoming maturity wall in January 2025, all of
which is described below.

A. The edX Acquisition and Industry-Specific Challenges

53. The edX acquisition, which closed in November 2021 for $800 million of cash, was
financed in part with the proceeds from the First Lien Term Loan Facility. The edX acquisition
provided 2U a strong, trusted, consumer-facing brand, as well as access to millions of learners
worldwide. At the time, 2U believed that the acquisition would further its mission of providing
access to world-class education for millions of learners, while increasing revenue and improving

marketing efficiency across its product lines.
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54. Unfortunately, unforeseen industry-specific challenges prevented 2U from

realizing the expected benefits from the acquisition as quickly as initially hoped. In early 2020,
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the onset of the pandemic brought in-person learning at universities worldwide to a halt. While
the corresponding shift to remote learning initially boosted enrollment in online programs and
therefore 2U’s business performance, the subsequent tapering of the pandemic in late 2021 drove
a decline in online program enrollment, as many students sought to return to campus, work, and
other in person activities. Today, even though there are more students taking online classes than
pre-pandemic in 2019, fewer students are currently learning online than during the height of the
pandemic. As a result of these factors, there has been a general decrease in enrollment for the
programs in 2U’s Degree Program Segment since 2022 when the students that enrolled during the
pandemic began graduating, with course enrollments falling from 233,635 in 2022 to 194,574 in
2023. The following chart illustrates the impact that COVID has had on 2U’s Degree Program

Segment:
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55. Making matters worse, beginning in 2023, the demand for entry-level technology
jobs unexpectedly declined as technology companies began shedding employees following a boom
in hiring during the pandemic. The unforeseen adoption of artificial intelligence during the same
period also began to impact demand for entry-level coding positions and, eventually, led to a

decline in demand for 2U’s coding Boot Camp offerings.
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56.  Furthermore, the challenging capital markets environment in this time period made
it difficult for the Company to refinance its debt.

57.  More recently, in part due to the uncertainty around the Company’s financial
situation, certain of the Partner Institutions have elected not to renew their agreements with the
Company, otherwise delayed signing new agreements with the Company, or delayed planned new
program launches, negatively impacting the Company’s expected business performance in the

near-term.
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B. Cost-Optimization Measures
58.  In response to these market conditions, the Company has undertaken various

initiatives to adapt, optimize costs, and drive efficiencies across its businesses. The Company
launched programs in new high-demand fields (such as artificial intelligence), began offering
even-more affordable programs to improve enrollment, and wound down certain non-performing
programs from its portfolio. In the third quarter of 2022, the Company downsized its workforce
and consolidated its real estate footprint to its offices in Lanham, Maryland, and Cape Town, South
Africa. In late 2023, the Company announced leadership changes and commenced a
comprehensive performance improvement exercise (which included additional cost optimization
actions) aimed at, among other things, improving profitability and optimizing the Company’s
operating model and balance sheet.

C. The Maturity Wall and Related Funded Debt Issues

59. Despite the success of these cost-optimization measures, the enrollment declines in
Degree Programs and Boot Camps have negatively impacted the Company’s profitability and cash
flow. In a vacuum, these enrollment declines would not present an immediate threat to the
Company’s balance sheet. However, the reality is that the Funded Debt Obligations total over
$940 million and, absent a chapter 11 filing, may all come due by January 1, 2025, as described
below.

60. Pursuant to the First Lien Credit Agreement, the $40 million of outstanding First
Lien Revolving Loan Obligations will mature early and become due and payable on January 1,
2025, if more than $50 million of the 2025 Notes remain outstanding as of such date. As described
in paragraphs 37 & 38 above, such acceleration under the First Lien Credit Agreement constitutes

an event of default under the Indentures, which allows the holders of the Unsecured Notes to
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accelerate the maturity of the Unsecured Notes such that they become immediately due and
payable. The acceleration of the Unsecured Notes and the First Lien Revolving Loan Obligations
each constitute an event of default under the First Lien Credit Agreement, which could result in
the acceleration of approximately $374.3 million of outstanding First Lien Term Loan Obligations.

61. In addition, pursuant to the First Lien Credit Agreement, approximately $374.3
million of outstanding First Lien Term Loan Obligations will mature early and become due and
payable on January 30, 2025, if more than $40 million of the 2025 Notes remain outstanding as of
such date. This acceleration under the First Lien Credit Agreement likewise constitutes an event
of default under the Indentures, which allows the holders of the Unsecured Notes to accelerate the
maturity of the Unsecured Notes such that they become immediately due and payable.

62. The First Lien Credit Agreement also contains a minimum recurring revenue
covenant requiring that Debtor 2U, Inc. maintain Recurring Revenues (as defined in the First Lien
Credit Agreement) of at least $900,000,000 as of the last day of any period of four (4) consecutive
fiscal quarters (the “Recurring Revenue Covenant”), subject to a cure mechanism set forth in the
First Lien Credit Agreement (the “Cure Right’). Although the financial statements for the fiscal
quarter ended June 30, 2024 are not yet finalized, they may demonstrate a breach of the Recurring
Revenue Covenant as of the last day of such fiscal quarter. If there is such a breach and the Debtors
are unable to exercise the Cure Right due to liquidity constraints or otherwise, the breach could
result in an immediate event of default under the First Lien Credit Agreement, which could, in
turn, lead to the First Lien Lenders exercising remedies (including, but not limited to, acceleration
of the First Lien Term Loan Obligations). In addition, any such event of default or subsequent

exercise of remedies could constitute a cross-default under the Unsecured Notes and, if so, permit
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the Noteholders to exercise remedies (including, but not limited to, acceleration of their
indebtedness).

63. In light of the Company’s liquidity position, it is not possible for the Company to
reduce the outstanding amount of the 2025 Notes to $50 million by January 1, 2025, or $40 million
by January 31, 2025. Thus, absent a restructuring, all of the First Lien Revolving Loan Obligations
would accelerate and become due and payable on January 1, 2025, which causes the acceleration
of the Unsecured Notes Obligations and the First Lien Term Loan Obligations.

D. Restructuring Negotiations with Stakeholders

64. Against that backdrop, the Company retained Moelis, AlixPartners, and Latham
(collectively, the “Company Advisors”) to assist in analyzing the Company’s financial position
and to explore options to deleverage the Company’s balance sheet, including (but not limited to)
potential refinancing, sale, and exchange transactions.

65. In November of 2023, the Company received an initial term sheet from (a) the Ad
Hoc Noteholder Group, represented by Weil, Gotshal & Manges LLP and Houlihan Lokey Capital,
Inc., and (b) Greenvale, represented by Schulte Roth & Zabel. The term sheet proposed, among
other terms, that the applicable Noteholders would swap their Unsecured Notes for new second
lien debt and new third lien debt with extended maturities. Although the Company explored the
possibility of such an uptier transaction or another liability management transaction for several
months, the Company ultimately decided, in its business judgment, not to pursue such a transaction
because a more comprehensive restructuring was required to address the First Lien Obligations
and reduce the quantum of its debt to bring its capital structure in line with its long-term business

strategy.
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66. Over the course of the following months, the Company explored a potential sale.
The Company ultimately reached out to twenty-six (26) potential purchasers, only one of whom
put forth an indication of interest. That indication of interest valued the Company at less than fifty
percent (50%) of par of the Unsecured Notes and was not executable without the consent of the
Company’s Unsecured Noteholders. A summary of the marketing process is displayed in the

following chart:

IMlustration of the Marketing Process

26
Parties
Contacted

15
NDAs
Executed

1

Bid
Received

67.  Meanwhile, as the Company explored a potential sale, it continued to engage in
arm’s-length and good-faith negotiations on the terms of a potential out-of-court or in-court
restructuring with the Ad Hoc Noteholder Group and Greenvale. By late-April 2024, the Company
determined, in its business judgment and based on advice received from the Company Advisors,
that its ability to refinance was limited for several reasons, including (a) the overhang of the
Company’s leverage on the broader capital structure; (b) the Company’s inability to raise
incremental junior lien debt due to the restrictive covenant requirements under the First Lien Credit
Agreement and the 2030 Indenture; and (c) the lack of market interest in providing unsecured debt

or equity capital, among other factors.

30



24-11279 Doc 3 Filed 07/25/24 Entered 07/25/24 02:35:39 Main Document  Pg
31 of 402

68. In connection with considering strategic restructuring alternatives and in
consultation with the Company Advisors, the Company conducted a review of its existing
corporate governance structure and determined that it was in the best interests of the Company and
its stakeholders to undertake certain actions to ensure the Company was objectively evaluating
restructuring alternatives.

69. Accordingly, on May 9, 2024, the Company added a new independent director with
substantial restructuring experience—Ivona Smith—to the board of directors of Debtor 2U, Inc.
(the “Board’). And, on May 22, 2024, the Board established a Transaction Committee (the
“Transaction Committee”), comprised of four (4) independent directors: Ivona Smith (as
Committee Chair), Paul Maeder, Timothy Haley, and Robert Stavis.

70. The Transaction Committee is responsible for reviewing, considering and, if
appropriate, recommending to the full Board potential in-court or out-of-court strategic
alternatives available to the Company, including (without limitation) seeking financing or
refinancing or undertaking a restructuring, reorganization, recapitalization, business combination,
sale of equity or assets, or change of control of the Company, whether by sale, merger,
consolidation or otherwise. In addition, in furtherance of her mandate as an independent director,
Ms. Smith has commenced an independent investigation into whether the estates hold any viable
claims and causes of action against related parties. On June 14, 2024, Ms. Smith retained Katten
Muchin Rosenman LLP as independent counsel to assist in the independent investigation, which
is ongoing.

71. As the Company’s negotiations progressed with the Ad Hoc Noteholder Group and
Greenvale, the Company began, in late May of 2024, arm’s-length and good-faith negotiations

with the First Lien Ad Hoc Group, represented by Milbank LLP and FTI Consulting, Inc.
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72. Around mid-June of 2024, the Company, the Ad Hoc Noteholder Group, and
Greenvale determined that an out-of-court restructuring was likely not feasible and, even if it were,
would not maximize value like a prepackaged chapter 11 plan would. In the following weeks, the
Company provided significant diligence to the Ad Hoc Noteholder Group, Greenvale, and the First
Lien Ad Hoc Group, as the parties worked diligently towards structuring a value-maximizing
restructuring.

73. These efforts culminated in the Debtors, certain of the First Lien Lenders holding
more than 66.67% of outstanding First Lien Obligations, and certain of the Noteholders holding
more than 66.67% of outstanding Unsecured Notes Obligations agreeing to the terms of the
Restructuring Support Agreement. Following the Transaction Committee’s review, consideration,
and recommendation, the Board unanimously approved the Debtors’ entry into the Restructuring
Support Agreement.

IV. THE PATH FORWARD

A. Overview of the Restructuring Support Agreement

74. The Restructuring Support Agreement contemplates that the Debtors will pursue
the prepackaged Plan that would (if confirmed) reduce 2U’s total principal debt obligations by
approximately $486.3 million—from approximately $944.8 million to approximately
$458.5 million.

75. In the first instance, the Plan would convert the Unsecured Notes into one hundred
percent (100%) of the reorganized equity (subject to dilution) and provide the First Lien Lenders
with amended and extended first lien loans in the principal amount of $414 million (the “4&R CA
Loans”). The A&R CA Loans would have a maturity date of twenty-seven (27) months from the

date on which the Plan become effective (the “Effective Date”), and $70 million of such loans
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would be paid down as follows: (a) $30 million on the Effective Date; (b) $20 million on the
fifteen (15) month anniversary of the Effective Date; and (¢) $20 million on the twenty-one (21)
month anniversary of the Effective Date.

76. The Restructuring Support Agreement further contemplates that these Chapter 11
Cases will be funded via a $64 million new money multi-draw financing facility (the “DIP
Facility”) and the consensual use of cash collateral. The DIP Facility is provided by the Ad Hoc
Noteholder Group, Greenvale, and certain other Noteholders (as defined in the Restructuring
Support Agreement). The DIP Facility is described in greater detail in the Motion of Debtors for
Interim and Final Orders (A) Authorizing the Debtors to (I) Obtain Junior Lien Postpetition
Financing and (Il) Use Cash Collateral;, (B) Granting Liens and Superpriority Claims; (C)
Granting Adequate Protection to Certain Parties;, and (D) Granting Related Relief (the “DIP
Motion™), filed contemporaneously herewith. Each holder of an outstanding claim arising under
the DIP Facility on the Effective Date shall receive (a) its pro rata share of $64 million of loans
issued under the second lien exit facility, or (b) such other treatment as to which the Debtors and
the holder of such claims will have agreed upon in writing, with the consent of the Required
Consenting Noteholders (as defined in the Restructuring Support Agreement).

77. Importantly, the Restructuring Support Agreement provides that other general
unsecured claims will be unimpaired. And, as discussed above and in further detail in the Kocovski
Declaration, the All Trade Motion and the Motion of Debtors for Interim and Final Orders
(A) Authorizing the Debtors to (I) Satisfy Prepetition Workforce Obligations and (B) Continue
Workforce Programs on a Postpetition Basis; (B) Granting Relief from Automatic Stay with
Respect to Workers’ Compensation Claims;, and (C) Granting Related Relief, filed

contemporaneously herewith, contemplate that certain creditors (including contractors, vendors,
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and the Partner Institutions) and the Debtors’ Workforce will continue to be paid in full in the
ordinary course of business. Accordingly, 2U’s operations will remain unaffected throughout
these Chapter 11 Cases and beyond, which will enable 2U to continue to provide its Partner
Institutions and students the same level of world-class support that they have come to expect.

78. In addition, the Restructuring Support Agreement contemplates that 2U will offer
all holders of the Unsecured Notes the right to purchase common equity interests in the corporate
parent of the reorganized Debtors in an aggregate amount of not less than $46.5 million (the
“Equity Rights Offering”). Certain Consenting Noteholders (as defined in the Restructuring
Support Agreement, the “Equity Rights Offering Backstop Parties”) will backstop the portion of
the Equity Rights Offering that is not subscribed for by holders of the Unsecured Notes (other than
the Equity Rights Offering Backstop Parties). The proceeds of the Equity Rights Offering will be
used to reduce the aggregate principal amount of the A&R CA Loans by $30 million on the
Effective Date, fund certain obligations under the Plan, and fund the Company’s ongoing working
capital needs. The Equity Rights Offering will infuse the Company with liquidity and strengthen
its balance sheet upon exit from chapter 11.

79. On July 24, 2024, to facilitate a prompt exit from chapter 11, the Debtors began
solicitation of votes to accept the Plan from the only classes entitled to vote on the Plan: the First
Lien Loans and the Unsecured Notes. The Debtors have proposed a voting deadline of August 21,
2024.

B. Proposed Timeline for These Chapter 11 Cases

80. The Debtors have requested approval of their solicitation procedures in the Motion
of Debtors for Entry of an Order (A) Scheduling a Combined Hearing to Consider Approval of the

Disclosure Statement and Confirmation of the Plan; (B) Establishing the Voting Record Date,
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Voting Deadline, and Other Dates; (C) Approving Procedures for Soliciting, Receiving, and
Tabulating Votes on the Plan and for Filing Objections to the Disclosure Statement or the Plan;
(D) Approving the Manner and Forms of Notice and Other Related Documents, (E) Approving
Equity Rights Offering Documents; (F) Conditionally Waiving Requirement of Filing Schedules
and Statements and of Convening Section 341 Meeting of Creditors, and (G) Granting Related
Relief, filed contemporaneously herewith. Under the Restructuring Support Agreement, the
Debtors have agreed to satisfy the following milestones (collectively, the “Milestones™):

e The Debtors shall file the Lease Rejection Motion (as defined in the Restructuring
Term Sheet) by not later than 11:59 p.m. prevailing Eastern Time on the Petition
Date;

e The Debtors shall file the Plan, the disclosure statement for the Plan (including all
exhibits, annexes, schedules, and supplements thereto, each as may be amended,
supplemented, or modified from time to time, in form and substance acceptable to
the Required Consenting Noteholders, the “Disclosure Statement”), and the motion
for approval of the Disclosure Statement, Solicitation Materials (as defined in the
Restructuring Term Sheet), and Equity Rights Offering Backstop Letter (as defined
in the Restructuring Term Sheet) by no later than one (1) business day following
the Petition Date;

e The Debtors shall have obtained this Court’s entry of the interim order granting the
Motion of Debtors for Interim and Final Orders (A) Establishing Notification and
Hearing Procedures on Certain Transfers of Interests in, and Claims Against, the
Debtors, and Claims of Certain Worthless Stock Deductions; and (B) Granting
Related Relief (the “NOL Motion”), this Court’s entry of the interim order granting
the DIP Motion, and this Court’s entry of the Solicitation Procedures Order (as
defined in the Restructuring Term Sheet) by no later than five (5) calendar days
following the Petition Date;

e The Debtors shall have obtained this Court’s entry of the final order granting the
DIP Motion, the final order granting the NOL Motion, the Lease Rejection Order
(as defined in the Restructuring Term Sheet), and the Equity Rights Backstop Order
(as defined in the Restructuring Term Sheet) on or prior to the date of entry of the
Combined Order (as defined in the Restructuring Term Sheet);

e The Debtors shall have obtained this Court’s entry of the Combined Order by no
later than forty-five (45) calendar days following the Petition Date; and
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e Consummation of the Plan and the Effective Date shall occur by no later than fifty
(50) calendar days following the Petition Date.

81.  Achieving the various Milestones under the Restructuring Support Agreement is
crucial to maintaining the support of the consenting stakeholders party thereto and successfully
restructuring the Debtors. Moreover, an expeditious emergence from chapter 11 will minimize the
adverse effects of these Chapter 11 Cases on the Debtors’ businesses.

C. The Future of 2U

82. The broad consensus reflected in the Restructuring Support Agreement is the
product of many months of hard work by numerous stakeholders and represents a comprehensive
and fair resolution of the Debtors’ prepetition financial obligations. If confirmed, the Plan will
allow the Debtors to exit chapter 11 with a right-sized balance sheet and adequate liquidity to
support the businesses going forward.

83. Upon emerging from chapter 11, 2U will be well-positioned to continue supporting
Partner Institutions and students in the same way it has for over fifteen (15) years. Moreover, 2U
will be better equipped to capitalize on the anticipated rapid industry shifts in the coming years.
The demand for online education is projected to grow, driven by ongoing changes in the labor
market, including the transformative impact of artificial intelligence on the economy and the
workforce. Many workers will require online education to reskill and upskill, ensuring their
competitiveness in the jobs market of the future. With a right-sized capital structure, 2U will be
well-positioned to support these learners and capitalize on this trend alongside Partner Institutions
and Enterprise Clients.

84. In short, the proposed chapter 11 restructuring under the Restructuring Support
Agreement will resolve 2U’s maturity wall under the Funded Debt Obligations and the potential
breach of the Recurring Revenue Covenant, with no impact or disruption to learners or Partner
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Institutions. This will allow 2U to continue to pursue its mission of expanding access to great

nonprofit colleges and universities through online education, in turn changing lives and meeting

critical societal needs.

[The remainder of this page is intentionally left blank.]
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing

statements are true and correct to the best of my knowledge, information, and belief.

Dated: July 25, 2024 /s/ Matthew Norden

Matthew Norden

Chief Legal Officer and Chief Financial Officer
2U, Inc.
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Structure Chart
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2U Corporate Structure
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Legend:

Debtor

Non-Debtor

Borrower under First Lien Credit Agreement

Guarantor under First Lien Credit Agreement

Issuer of Unsecured Notes

100% Pledged Subsidiary under First Lien Credit
Agreement

ex X EION

65% Pledged Subsidiary under First Lien Credit
Agreement
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Exhibit B

Restructuring Support Agreement
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THIS RESTRUCTURING SUPPORT AGREEMENT IS NOT AN OFFER WITH
RESPECT TO ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OF A
CHAPTER 11 PLAN WITHIN THE MEANING OF SECTIONS 1125 AND 1126 OF THE
BANKRUPTCY CODE. ANY SUCH OFFER OR SOLICITATION WILL COMPLY
WITH ALL APPLICABLE SECURITIES LAWS AND/OR PROVISIONS OF THE
BANKRUPTCY CODE. NOTHING CONTAINED IN THIS RESTRUCTURING
SUPPORT AGREEMENT SHALL BE AN ADMISSION OF FACT OR LIABILITY OR,
UNTIL THE OCCURRENCE OF THE SUPPORT EFFECTIVE DATE ON THE TERMS
DESCRIBED IN THIS AGREEMENT, DEEMED BINDING ON ANY OF THE PARTIES
TO THIS AGREEMENT.

THIS RESTRUCTURING SUPPORT AGREEMENT IS THE PRODUCT OF
SETTLEMENT DISCUSSIONS AMONG THE PARTIES HERETO. ACCORDINGLY,
THIS RESTRUCTURING SUPPORT AGREEMENT IS PROTECTED BY RULE 408 OF
THE FEDERAL RULES OF EVIDENCE AND ANY OTHER APPLICABLE STATUTES
OR DOCTRINES PROTECTING THE USE OR DISCLOSURE OF CONFIDENTIAL
SETTLEMENT DISCUSSIONS. THIS RESTRUCTURING SUPPORT AGREEMENT IS
CONFIDENTIAL AND IS SUBJECT TO THE CONFIDENTIALITY AGREEMENTS
ENTERED INTO AND BY THE RECIPIENTS OF THIS RESTRUCTURING SUPPORT
AGREEMENT AND THE DEBTORS, AND MAY NOT BE SHARED WITH ANY THIRD
PARTY OTHER THAN AS SET FORTH IN THE CONFIDENTIALITY AGREEMENTS.
NO NON-EXECUTED DRAFT OF THIS RESTRUCTURING SUPPORT AGREEMENT
WILL BE CONTAINED IN ANY CLEANSING MATERIALS IN CONNECTION WITH
ANY SUCH CONFIDENTIALITY AGREEMENTS.

RESTRUCTURING SUPPORT AGREEMENT

This RESTRUCTURING SUPPORT AGREEMENT (as may be amended, restated,
amended and restated, supplemented or otherwise modified from time to time in accordance with
the terms hereof, this “Agreement”), dated July 24, 2024, is entered into by and among:

€)) 2U, Inc. (“Holdings”); 2U GetSmarter, LLC; 2U Harkins Road LLC; 2U
NYC, LLC; 2U KEIH Holdco, LLC; Critiquelt, Inc.; edX LLC; edX Boot Camps LLC; and 2U
GetSmarter (US), LLC (collectively, the “Debtors” and, each, a “Debtor”);

(b) the undersigned holders of approximately $340 million in aggregate
principal amount outstanding of first lien term loans pursuant to that certain Credit and Guaranty
Agreement, dated as of June 28, 2021 (as amended by that certain First Amendment to Term Loan
Credit and Guaranty Agreement, dated as of November 4, 2021, as amended by that certain
Extension Amendment, Second Amendment and First Incremental Agreement to Credit and
Guaranty Agreement, dated as of January 9, 2023, and as further amended, restated, amended and
restated, supplemented, or otherwise modified from time to time, the “First Lien Credit
Agreement”), by and among Holdings, as borrower, certain subsidiaries of Holdings, as
guarantors, the lenders party thereto (whether or not party to this Agreement, the “First Lien
Lenders”), and Alter Domus (US) LLC, as administrative agent and collateral agent (the “First
Lien Agent”), together with accrued and unpaid interest, fees, and other amounts arising and
payable with respect thereto, and all Claims or Causes of Action relating thereto (collectively,
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the “First Lien Claims” and, such undersigned holders of First Lien Claims, solely in their
capacity as First Lien Lenders, the “Initial Consenting First Lien Lenders” and, together with
any First Lien Lender that subsequently becomes a party to this Agreement solely in its capacity
as First Lien Lender, the “Consenting First Lien Lenders”); and

(© the undersigned holders of approximately $480 million in aggregate
principal amount of indebtedness outstanding consisting of approximately (i) $340 million
aggregate principal amount outstanding pursuant to that certain Indenture, dated as of April 23,
2020 (as amended, restated, amended and restated, supplemented, or otherwise modified from time
to time, the 2025 Notes Indenture”), by and between Holdings, as issuer, and Wilmington Trust,
National Association, as trustee (the “Indenture Trustee”), governing Holdings” $380 million
aggregate principal amount of 2.25% Convertible Senior Notes due 2025 (the “2025 Notes™), and
(i) $140 million aggregate principal amount outstanding pursuant to that certain Indenture, dated
as of January 11, 2023 (as amended, restated, amended and restated, supplemented, or otherwise
modified from time to time, the “2030 Notes Indenture” and, together with the 2025 Notes
Indenture, the “Indentures”), by and between Holdings, as issuer, and the Indenture Trustee, as
trustee, governing Holdings” $147 million aggregate principal amount of 4.50% Senior Unsecured
Convertible Notes due 2030 (the “2030 Notes” and, together with the 2025 Notes, the
“Convertible Notes” and, all the holders of the Convertible Notes, whether or not party to this
Agreement, the “Convertible Noteholders”), together with accrued and unpaid interest, fees, and
other amounts arising and payable with respect thereto, and all Claims or Causes of Action relating
thereto (collectively, the “Unsecured Notes Claims” and, such undersigned holders of the
Unsecured Notes Claims solely in their capacity as Convertible Noteholders under the applicable
Convertible Notes, the “Initial Consenting Noteholders” and, together with any Convertible
Noteholder that subsequently becomes a party to this Agreement solely in its capacity as
Convertible Noteholder under the applicable Convertible Notes, the “Consenting Noteholders”
and, the Consenting Noteholders together with the Consenting First Lien Lenders,
the “Consenting Creditors”).

The Debtors and each of the Consenting Creditors, and any subsequent Person that
becomes a party hereto in accordance with the terms hereof are collectively referred to herein as
the “Parties” and each, individually, as a “Party.” Capitalized terms used but not defined herein
shall have the meanings ascribed to them in the Restructuring Term Sheet (as defined below). The
Restructuring Term Sheet is hereby incorporated by reference and made part of this Agreement as
if fully set forth herein.
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RECITALS

WHEREAS, the Parties have negotiated in good faith at arm’s-length and agreed to enter
into certain restructuring transactions on the terms set forth in this Agreement, the Restructuring
Term Sheet and as specified in the Definitive Documents (as defined below)
(collectively, the “Restructuring”);

WHEREAS, the Debtors will implement the Restructuring through commencement by the
Debtors of voluntary cases (the “Chapter 11 Cases”) under chapter 11 of the Bankruptcy Code in
the Bankruptcy Court (each as defined below);

WHEREAS, as of the date hereof, the Initial Consenting First Lien Lenders, in the
aggregate, hold, own, or control approximately 82% of the aggregate outstanding principal amount
of First Lien Claims;

WHEREAS, as of the date hereof, the Initial Consenting Noteholders, in the aggregate,
hold, own, or control approximately 91% of the principal amount of aggregate outstanding
Unsecured Notes Claims;

WHEREAS, the Initial Consenting Noteholders have committed, severally but not jointly,
to provide a secured, multi-draw, junior lien debtor-in-possession facility in the aggregate principal
amount not to exceed $64 million (the “DIP Facility” and, the commitments in respect thereof,
the “DIP Commitments” and, the loans thereunder, the “DIP Loans”) subject to the terms and
conditions of the DIP Documents (as defined below);

WHEREAS, in full and final satisfaction, settlement, release, and discharge of each
Allowed DIP Claim (as defined below), on the Effective Date (as defined below), each holder of
such Allowed DIP Claim shall receive (a) its pro rata share of Exit Loans under the Exit Facility,
or (b) such other treatment as to which the Debtors and the holder of such Allowed DIP Claims
will have agreed upon in writing;

WHEREAS, in connection with the Restructuring, it is expected that Holdings will offer
to all holders of the Convertible Notes rights to purchase New Common Interests (as defined
below) for an aggregate amount of $46.5 million under section 1145 of the Bankruptcy Code
(the “Equity Rights Offering”), which will be used to fund certain obligations under the Plan
(including, but not limited to, reducing the aggregate principal amount of the A&R CA Loans (as
defined in the Restructuring Term Sheet) by $30 million on the Effective Date in accordance with
the Amended and Restated Credit Agreement Term Sheet (as defined below), and paying
administrative expenses, professional fees, and the Equity Rights Offering Backstop Commitment
Premium (as defined in the Restructuring Term Sheet)) and/or Reorganized Debtors’ working
capital needs, in accordance with this Agreement and subject to the consent of the Required
Consenting Noteholders and the Debtors set forth in this Agreement;

WHEREAS, the Equity Rights Offering Backstop Parties (as defined in the Restructuring
Term Sheet) have agreed to, severally and not jointly, backstop a portion of the Equity Rights
Offering, subject to the terms of the Equity Rights Offering Backstop Order and the Equity Rights
Offering Backstop Commitment Letter (each as defined in the Restructuring Term Sheet); and
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NOW, THEREFORE, in consideration of the foregoing and the covenants and
agreements set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties, on a several but not joint basis, agree
as follows:

1. Certain Definitions.
As used in this Agreement, the following terms have the following meanings:
@ 2025 Notes” has the meaning set forth in the preamble to this Agreement.

(b) 2025 Notes Indenture” has the meaning set forth in the preamble to this
Agreement.

(© 2030 Notes” has the meaning set forth in the preamble to this Agreement.

(d) 2030 Notes Indenture” has the meaning set forth in the preamble to this
Agreement.

(e “Ad Hoc Noteholder Group” means that certain ad hoc group of holders
of Unsecured Notes Claims represented by the Ad Hoc Noteholder Group Counsel.

()] “Ad Hoc Noteholder Group Counsel” means Weil, Gotshal & Manges,
LLP, as legal counsel to the Ad Hoc Noteholder Group.

(09) “Agreement” has the meaning set forth in the preamble to this Agreement.

(h) “Allowed” means, as to a Claim or an Interest, a Claim or an Interest
allowed under the Plan, under the Bankruptcy Code, or by a Final Order, as applicable. For the
avoidance of doubt, (i) except with respect to any Claim arising from the rejection of unexpired
leases by the Debtors, there is no requirement to file a proof of claim (or move the Bankruptcy
Court for allowance) to be an Allowed Claim under the Plan, and (ii) the Debtors may affirmatively
deem unimpaired Claims Allowed to the same extent such Claims would be allowed under
applicable non-bankruptcy law.

Q) “Alternative Restructuring” means any reorganization, merger,
consolidation, tender offer, exchange offer, business combination, joint venture, partnership, sale
of all or any material portion of assets, financing (debt or equity), plan proposal, recapitalization,
restructuring of the Debtors, or other transaction of similar effect, other than the Restructuring;
provided that any Alternative Restructuring that is implemented pursuant to a valid amendment of
this Agreement shall not be an Alternative Restructuring.

()] “Amended and Restated Credit Agreement” means that certain Amended
and Restated Credit Agreement, to be entered into as of the Effective Date, by and between the
applicable Reorganized Debtors, the First Lien Lenders, and the administrative agent thereunder
(including all appendices, exhibits, schedules, and supplements thereto), which shall amend and
restate the First Lien Credit Agreement in its entirety, shall be consistent with the terms of the
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Amended and Restated Credit Agreement Term Sheet and shall be in form and substance
acceptable to the Required Consenting Creditors and the Debtors.

(K) “Amended and Restated Credit Agreement Term Sheet” means the term
sheet setting forth the terms and conditions of the Amended and Restated Credit Agreement,
attached as Annex 2 to the Restructuring Term Sheet, which shall be in form and substance
acceptable to the Required Consenting Creditors and the Debtors.

() “Amended and Restated Credit Documents” means, collectively, the
Amended and Restated Credit Agreement and all other “Credit Documents” (as defined in the
Amended and Restated Credit Agreement), including all other agreements, documents, and
instruments delivered or entered into pursuant thereto or in connection therewith (including any
guarantee agreements and collateral documentation) (in each case, as amended, restated, modified,
or supplemented from time to time), each of which shall be in form and substance acceptable to
the Required Consenting Creditors and the Debtors.

(m)  “Avoidance Actions” means any and all actual or potential Claims and
Causes of Action to avoid or recover a transfer of property or an obligation incurred by the Debtors
arising under chapter 5 of the Bankruptcy Code, including sections 502(d), 544, 545, 547, 548,
549, 550, 551, and 553(b) of the Bankruptcy Code and applicable non-bankruptcy law.

(n) “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C.
88 101-1532, as amended.

(o) “Bankruptcy Court” means the United States Bankruptcy Court for the
Southern District of New York.

(p) “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure as
promulgated by the United States Supreme Court under section 2075 of title 28 of the United States
Code and any Local Bankruptcy Rules of the Bankruptcy Court, in each case, as amended from
time to time and applicable to the Chapter 11 Cases.

(a) “Brooklyn Lease” means the Agreement of Lease, dated February 13,
2017, by and between Brooklyn Lessor and 2U NYC, LLC (as may be amended, supplemented,
or modified from time to time).

(n “Brooklyn Lessor” means 55 Prospect Owner LLC.

(s) “Business Day” means any day, other than a Saturday, a Sunday, or any
other day on which banking institutions in New York, New York are required or authorized to
close by law or executive order.

(® “Cash” means the legal tender of the United States of America.

(v) “Cash Collateral” shall have the meaning set forth in the DIP Orders.

(v) “Causes of Action” means any action, claim, cross-claim, third-party
claim, cause of action, controversy, dispute, proceeding demand, right, lien, indemnity,
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contribution, guaranty, suit, obligation, liability, loss, debt, fee or expense, damage, interest,
judgment, cost, account, defense, remedy, offset, power, privilege, proceeding, license and
franchise of any kind or character whatsoever, known, unknown, foreseen or unforeseen, existing
or hereafter arising, contingent or non-contingent, matured or unmatured, suspected or
unsuspected, liquidated or unliquidated, disputed or undisputed, secured or unsecured, assertable
directly or derivatively (including any alter ego theories), choate, inchoate, reduced to judgment
or otherwise whether arising before, on, or after the Petition Date, in contract or in tort, in law or
in equity or pursuant to any other theory of law (including, without limitation, under any state or
federal securities laws). Causes of Action also includes: (i) any right of setoff, counterclaim or
recoupment and any claim for breach of contract or for breach of duties imposed by law or in
equity; (ii) the right to object to Claims against, or Interests in, a Debtor; (iii) any claim pursuant
to section 362 or chapter 5 of the Bankruptcy Code; (iv) any claim or defense including fraud,
mistake, duress and usury and any other defenses set forth in section 558 of the Bankruptcy Code;
(v) any state law fraudulent transfer claim; and (vi) any Avoidance Actions.

(w)  “Chapter 11 Cases” has the meaning set forth in the recitals to this
Agreement.

(x) “Claim” has the meaning set forth in section 101(5) of the Bankruptcy
Code.

(y) “Combined Hearing” means the combined hearing held by the Bankruptcy
Court pursuant to sections 105(d)(2)(B)(vi) and 1128 of the Bankruptcy Code to consider (i) final
approval of the Disclosure Statement under sections 1125 and 1126(b) of the Bankruptcy Code
and (ii) confirmation of the Plan, as such hearing may be adjourned or continued from time to
time.

(2 “Combined Order” means the order of the Bankruptcy Court confirming
the Plan pursuant to section 1129 of the Bankruptcy Code and approving the Disclosure Statement
pursuant to section 1125 of the Bankruptcy Code, which shall be in form and substance acceptable
to the Required Consenting Creditors and the Debtors.

(aa) “Confidentiality Agreement” means an executed confidentiality
agreement, including with respect to the issuance of a “cleansing letter” or other public disclosure
of material non-public information, in connection with the Restructuring, and between any Debtor
and any Consenting Creditor, Consenting Creditor Advisors, or any holder of any Claims or
Interests against the Debtors.

(bb)  “Confirmation Date” means the date on which the Bankruptcy Court
enters the Combined Order.

(cc) “Consenting Claims” means all Claims against any Debtor held by or on
behalf of or in the control of Consenting Creditors from time to time.

(dd) “Consenting Creditor Advisors” means, collectively the Consenting
Noteholder Advisors and the First Lien Ad Hoc Group Advisors.
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(ee) “Consenting Creditor Group Counsel” means, collectively, the Ad Hoc
Noteholder Group Counsel, Greenvale Counsel, and the First Lien Ad Hoc Group Counsel.

(ff)  “Consenting Creditors” has the meaning set forth in the preamble to this
Agreement.

(gg9) “Consenting First Lien Lender Termination Event” has the meaning set
forth in Section 7.03.

(hh)  “Consenting First Lien Lenders” has the meaning set forth in the
preamble to this Agreement.

(i)  “Consenting Noteholder Advisors” means, collectively, the Consenting
Noteholder Group Counsel, Consenting Noteholder Financial Advisor, Consenting Noteholder
Director Search Consultant, Consenting Noteholder Regulatory Counsel, and Consenting
Noteholder Communications Advisor.

(j)  “Consenting Noteholder Communications Advisor” means Brian
Napack, in his capacity as communications advisor to the Consenting Noteholders.

(kk)  “Consenting Noteholder Director Search Consultant” means Heidrick &
Struggles International, Inc., in its capacity as consultant to the Initial Consenting Noteholders
with respect to a search for director candidate(s) in connection with the Restructuring.

(i)  “Consenting Noteholder Financial Advisor” means Houlihan Lokey,
Inc., as financial advisor to the Initial Consenting Noteholders.

(mm) “Consenting Noteholder Group Counsel” means, collectively, the Ad
Hoc Noteholder Group Counsel and Greenvale Counsel.

(nn)  “Consenting Noteholder Regulatory Counsel” means Holland & Knight
LLP, in its capacity as regulatory counsel to the Initial Consenting Noteholders.

(00) “Consenting Noteholders” has the meaning set forth in the preamble to
this Agreement.

(pp) “Consenting Noteholder Termination Event” has the meaning set forth
in Section 7.02.

(qq) “Convertible Noteholders” has the meaning set forth in the preamble to
this Agreement.

(rr)  “Convertible Notes” has the meaning set forth in the preamble to this
Agreement.

(ss)  “Debtor” or “Debtors” has the meaning set forth in the preamble to this
Agreement.
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(tt)  “Debtors’ Advisors” means Debtors’ Counsel, Moelis & Company LLC,
and AlixPartners, LLP.

(uu)  “Debtor Termination Event” has the meaning set forth in Section 7.03(a).

(vw) “Debtors’ Counsel” means Latham & Watkins LLP, as legal advisors to
the Debtors.

(ww) “Definitive Documents” means, each consistent with this Agreement:
(i) the Plan and the Plan Supplement; (ii) the Disclosure Statement and the Solicitation Materials,
and any motion seeking approval of, and any notices related to, the foregoing; (iii) the Solicitation
Procedures Order; (iv) the Combined Order; (v) the DIP Documents; (vi) the New Common
Interests Documents; (vii) the Amended and Restated Credit Documents; (viii) the New Corporate
Governance Documents; (ix) the First Day Orders; (x) the Lease Rejection Order; (xi) the EXxit
Facility Documents; and (xii) any other agreement, document, instrument, pleading and/or order
entered or entered into, or utilized, in connection with or to implement the Restructuring (together
with any exhibit, amendment, modification or supplement thereto), which documents specified in
this clause (xii) shall in each case, be in form and substance acceptable to the Parties that have
consent rights with respect to the applicable Definitive Documents in clauses (i) through (xi) and
in accordance with those consents.

(xx)  “DIP Agent” means the “Administrative Agent” and the “Collateral Agent”
(each, as defined in the DIP Credit Agreement), solely in their capacities as administrative agent
and collateral agent under the DIP Credit Agreement, their successors, assigns, or any replacement
agents appointed pursuant to the terms of the DIP Credit Agreement.

(yy) “DIP Claims” means all Claims held by the DIP Lenders or the DIP Agent
on account of, arising under, or relating to the DIP Credit Agreement, the DIP Facility, or the DIP
Orders, including Claims for all principal amounts outstanding, and any and all fees, interest,
expenses, indemnification obligations, reimbursement obligations, and other amounts due under
the DIP Documents.

(zz) “DIP Commitments” has the meaning set forth in the recitals to this
Agreement.

(aaa) “DIP Credit Agreement” means that certain Debtor-in-Possession Credit
and Guaranty Agreement to be entered by and among Holdings, as borrower, the guarantors party
thereto, the DIP Agent, and the DIP Lenders (as may be amended, restated, amended and restated,
supplemented or otherwise modified from time to time in accordance with its terms) in respect of
the DIP Facility, in form and substance acceptable to the Required Consenting Noteholders and
the Debtors, and reasonably acceptable to the Required Consenting First Lien Lenders (with such
consent not to be unreasonably withheld).

(bbb) “DIP Documents” means the DIP Credit Agreement, the other “Credit
Documents” as defined in the DIP Credit Agreement, the DIP Motion, the DIP Orders, and any
other agreement, document and/or instrument entered or entered into in connection with any of the
foregoing, each in form and substance acceptable to the Required Consenting Noteholders and the
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Debtors, and reasonably acceptable to the Required Consenting First Lien Lenders (with such
consent not to be unreasonably withheld).

(ccc) “DIP Facility” has the meaning set forth in the recitals to this Agreement.

(ddd) “DIP Facility Term Sheet” means the term sheet attached as Annex 1 to
the Restructuring Term Sheet describing the material terms of the DIP Facility in form and
substance acceptable to the Required Consenting Noteholders and the Debtors, and reasonably
acceptable to the Required Consenting First Lien Lenders (with such consent not to be
unreasonably withheld).

(eee) “DIP Lenders” means the lenders from time to time party to the DIP Credit
Agreement.

(fff)  “DIP Loans” has the meaning set forth in the recitals to this Agreement.

(0gg) “DIP Motion” means the motion seeking approval by the Bankruptcy Court
of the DIP Facility and entry of the DIP Orders, including any declarations, notices, exhibits and/or
annexes thereto (as amended, modified or supplemented from time to time) in form and substance
acceptable to the Required Consenting Creditors and the Debtors.

(hhh) “DIP Orders” means, collectively, the Interim DIP Order and the Final DIP
Order.

(i)  “Disclosure Statement” means the disclosure statement in respect of the
Plan, in form and substance acceptable to the Required Consenting Creditors and the Debtors,
including all exhibits, schedules, supplements, modifications, amendments, annexes and
attachments thereto, as approved or ratified by the Bankruptcy Court pursuant to sections 1125
and 1126 of the Bankruptcy Code.

(jj)  “Effective Date” means, with respect to the Plan, the date that is a Business
Day selected by the Debtors, with the consent of the Required Consenting Noteholders, on which
(i) no stay of the Combined Order is in effect and (ii) all conditions precedent to the effectiveness
or consummation of the Plan have been satisfied or waived in accordance with the terms of the
Plan and this Agreement.

(kkk) “Entity” has the meaning set forth in section 101(15) of the Bankruptcy
Code.

(1) “Equity Rights Offering” has the meaning set forth in the recitals to this
Agreement.

(mmm)“Equity Rights Offering Backstop Order” means that certain order
entered by the Bankruptcy Court, which may be the Combined Order, approving, among other
things, the Equity Rights Offering Backstop Commitment Letter and the Equity Rights Offering
Backstop Commitment Premium, which shall be in form and substance acceptable to the Required
Consenting Noteholders and the Debtors, and reasonably acceptable to the Required Consenting
First Lien Lenders (with such consent not to be unreasonably withheld).
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(nnn) “Equity Rights Offering Procedures” means those certain rights offering
procedures with respect to the Equity Rights Offering as set forth in the Plan.

(0o00) “Exit Agent” means the administrative agent and collateral agent under the
Exit Facility Credit Agreement.

(ppp) “Exit Facility” means the secured second lien exit term loan facility that
shall be provided on the terms and conditions consistent with the Exit Facility Term Sheet and
arising pursuant to the Exit Facility Credit Agreement, proceeds of which shall be available to
satisfy Allowed DIP Claims.

(gqg) “Exit Facility Credit Agreement” means that certain Credit Agreement to
be entered into in connection with the Exit Facility, to be dated as of the Effective Date, by and
among Reorganized Parent, as borrower, the Exit Agent, and the Exit Lenders, which shall be in
form and substance consistent with the Exit Facility Term Sheet and otherwise acceptable to the
Required Consenting Noteholders and the Debtors, and reasonably acceptable to the Required
Consenting First Lien Lenders (with such consent not to be unreasonably withheld).

(rrr)  “Exit Facility Documents” means, collectively, the Exit Facility Credit
Agreement and all other loan documents, including all other agreements, documents, and
instruments delivered or entered into pursuant thereto or in connection therewith (including any
guarantee agreements and collateral documentation) (in each case, as amended, restated, modified,
or supplemented from time to time), each of which shall, to the extent applicable, contain terms
consistent with the Exit Facility Term Sheet and shall otherwise be acceptable to the Required
Consenting Noteholders and the Debtors, and reasonably acceptable to the Required Consenting
First Lien Lenders.

(sss) “Exit Facility Term Sheet” means that certain term sheet that sets forth the
principal terms of the Exit Facility, as may be supplemented, amended, or otherwise modified from
time to time, in form and substance acceptable to the Required Consenting Noteholders and the
Debtors, and reasonably acceptable to the Required Consenting First Lien Lenders (with such
consent not to be unreasonably withheld).

(ttt)  “Exit Lenders” means the lenders party to the Exit Facility Credit
Agreement.

(uuu) “Exit Loans” means loans issued under the Exit Facility Credit Agreement.

(vwv) “Fiduciary Action” has the meaning set forth in Section 6.01 of this
Agreement.

(www) “Final DIP Order” means the order entered by the Bankruptcy Court
authorizing the Debtors to enter into the DIP Credit Agreement and approving, among other things,
the DIP Facility, the DIP Commitments, the DIP Loans, the Debtors’ use of Cash Collateral, and
the parties’ rights with respect thereto on a final basis (as may be amended, supplemented or
modified from time to time), which shall be in form and substance acceptable to the Required
Consenting Creditors and the Debtors.
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(xxx) “Final Order” means as applicable, an order or judgment of the Bankruptcy
Court, or other court of competent jurisdiction with respect to the relevant subject matter, which
(i) has not been reversed, stayed, modified, or amended, including any order subject to appeal but
for which no stay of such order has been entered, and as to which the time to appeal, seek certiorari,
or move for a new trial, reargument, reconsideration or rehearing has expired and as to which no
appeal, petition for certiorari, or other proceeding for a new trial, reargument, reconsideration or
rehearing has been timely taken, or (ii) as to which any appeal that has been taken or any petition
for certiorari or motion for reargument, reconsideration or rehearing that has been or may be filed
has been withdrawn with prejudice, resolved by the highest court to which the order or judgment
was appealed or from which certiorari could be sought, or any request for new trial, reargument,
reconsideration or rehearing has been denied, resulted in no stay pending appeal or modification
of such order, or has otherwise been dismissed with prejudice; provided, that no order or judgment
shall fail to be a “Final Order” solely because of the possibility that a motion under rules 59 or 60
of the Federal Rules of Civil Procedure or any analogous Bankruptcy Rule (or any analogous rules
applicable in another court of competent jurisdiction) or sections 502(j) or 1144 of the Bankruptcy
Code has been or may be filed with respect to such order or judgment.

(yyy) “First Day Orders” means any interim or final order of the Bankruptcy
Court granting the relief requested in the First Day Pleadings (as may be amended, supplemented
or modified from time to time), which shall be in form and substance acceptable to the Required
Consenting Creditors and the Debtors.

(zzz) “First Day Pleadings” means all material motions, applications, notices
and/or other pleadings that the Debtors file or propose to file in connection with the
commencement of the Chapter 11 Cases and all orders sought thereby (any of the foregoing as
amended, supplemented or modified from time to time), including the First Day Orders, each of
which shall be in form and substance acceptable to the Required Consenting Creditors and the
Debtors.

(aaaa) “First Lien Claims” has the meaning set forth in the preamble to this
Agreement.

(bbbb) “First Lien Credit Agreement” has the meaning set forth in the preamble
to this Agreement.

(ccce) “First Lien Credit Documents” means the First Lien Credit Agreement
together with all other related documents, instruments, and agreements, in each case, as
supplemented, amended, restated, amended and restated, or otherwise modified from time to time.

(dddd) “First Lien Ad Hoc Group” means that certain ad hoc group of holders of
First Lien Claims represented by Milbank LLP, as legal counsel.

(eeee) “First Lien Ad Hoc Group Advisors” means, collectively, First Lien Ad
Hoc Group Counsel and FT1 Consulting, Inc., as financial advisors to the First Lien Ad Hoc Group.

(Ffff) “First Lien Ad Hoc Group Counsel” means Milbank LLP, as legal
counsel to the First Lien Ad Hoc Group.
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(gggg) “First Lien Lenders” has the meaning set forth in the preamble to this
Agreement.

(hhhh) “Governmental Unit” has the meaning set forth in section 101(27) of the
Bankruptcy Code.

(iiii)  “Greenvale” means Greenvale Capital LLP, on behalf of its funds and/or
accounts in their capacities as holders of Unsecured Notes Claims.

(i)  “Greenvale Counsel” means Schulte, Roth, and Zabel LLP, as legal
counsel to Greenvale.

(kkkk) “Holdings” has the meaning set forth in the preamble to this Agreement.

(1) “HQ Premises Lease” means the Office Lease, dated December 23, 2015,
by and between HQ Premises Lessor, 2U Harkins Road LLC (as amended by the First Amendment
to Office Lease and Reaffirmation of Guaranty, dated May 27, 2016, the Second Amendment to
Office Lease and Reaffirmation of Guaranty, dated October 4, 2017, and the Third Amendment to
Office Lease, dated May 14, 2019, and as may be further amended, supplemented, or modified
from time to time).

(mmmm) “HQ Premises Lessor” means Lanham Office 2015 LLC.

(nnnn) “Indenture Trustee” has the meaning set forth in the preamble to this
Agreement.

(0000) “Indentures” has the meaning set forth in the preamble to this Agreement.

(pppp) “Initial Consenting First Lien Lenders” has the meaning set forth in the
preamble to this Agreement.

(gqqq) “Initial Consenting Noteholders” has the meaning set forth in the
preamble to this Agreement.

(rrrr) - “Interests” means any equity, including all ordinary shares, units, common
stock, preferred stock, membership interest, partnership interest, or other instruments evidencing
an ownership interest, or equity security (as defined in section 101(16) of the Bankruptcy Code)
in any of the Debtors, whether or not transferable, and any option, warrant or right, contractual or
otherwise, including, without limitation, equity-based employee incentives, grants, stock options,
stock appreciation rights, restricted stock, restricted stock units, performance shares/units,
incentive awards, or other instruments issued to employees of the Debtors, to acquire any such
interests in a Debtor that existed immediately before the Effective Date (in each case whether or
not arising under or in connection with any employment agreement); provided that the foregoing
shall not apply to any entitlement to participate in or receive any Interests of the Reorganized
Debtors on or following the Effective Date.

(ssss) “Interim DIP Order” means the order, in the form attached hereto as
Exhibit D, entered by the Bankruptcy Court authorizing the Debtors to enter into the DIP Credit
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Agreement and approving, among other things, the DIP Facility, the DIP Commitments, the DIP
Loans, the Debtors’ use of Cash Collateral, and the parties’ rights with respect thereto on an interim
basis (as may be amended, supplemented or modified from time to time), which shall be in form
and substance acceptable to the Required Consenting Creditors and the Debtors.

(tttt)  “Joinder Agreement” has the meaning set forth in Section 4.02.

(uuuu) “Lease Rejection Motion” means a motion, which shall be in form and
substance acceptable to the Required Consenting Noteholders and the Debtors, which seeks orders
providing for the rejection of certain of the Debtors’ unexpired leases (including the HQ Premises
Lease and the Brooklyn Lease, unless such leases are to be assumed pursuant to a settlement with
such landlords which is acceptable to the Required Consenting Creditors and the Debtors) pursuant
to section 365 of the Bankruptcy Code; provided, that the Claims arising from any rejection of
unexpired leases shall be capped pursuant to section 502(b)(6) of the Bankruptcy Code.

(vwwv) “Lease Rejection Order” means any order of the Bankruptcy Court
granting the Lease Rejection Motion and related relief, which shall be in form and substance
acceptable to the Required Consenting Creditors and the Debtors.

(Wwww) “Milestones” means the “Milestones” set forth in Exhibit C hereto
and any other milestones set forth in the DIP Documents.

(xxxx) “New Board” means the board of directors or managers of Reorganized
Parent.

(yyyy) “New Common Interests” means a single class of new common equity
interests of Reorganized Parent to be issued (i) on the Effective Date or (ii) as otherwise permitted
pursuant to the Plan and the New Corporate Governance Documents.

(zzzz) “New Common Interests Documents” means any and all documents
required to implement, issue, or distribute the New Common Interests, including the Equity Rights
Offering Procedures, Equity Rights Offering Backstop Commitment Letter, Equity Rights
Offering Backstop Order, and any other agreement, document or instrument delivered or entered
into pursuant thereto or in connection therewith, each of which shall be in form and substance
acceptable to the Required Consenting Noteholders, the Debtors (which consent of the Debtors
shall not be unreasonably be withheld), and reasonably acceptable to the Required Consenting
First Lien Lenders (with such consent not to be unreasonably withheld); provided, that the New
Corporate Governance Documents shall only be acceptable to the Required Consenting
Noteholders in their sole discretion in consultation with the Debtors.

(aaaaa) “New Corporate Governance Documents” means the certificate of
incorporation, certificate of formation, bylaws, limited liability company agreements, shareholder
agreement (if any), operating agreement, or other similar organizational or formation documents,
as applicable, of each of the Reorganized Debtors, each of which shall be in form and substance
acceptable to the Required Consenting Noteholders in their sole discretion in consultation with the
Debtors.
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(bbbbb) “Party” or “Parties” has the meaning set forth in the preamble to
this Agreement.

(cceee) “Permitted Transferee” has the meaning set forth in Section 4.02(b).

(dddad) “Person” means an individual, corporation, partnership, joint
venture, association, joint stock company, limited liability company, limited liability partnership,
trust, estate, unincorporated organization, Governmental Unit, or other Entity.

(eeeee) “Petition Date” means the date on which the Debtors commence the
Chapter 11 Cases by filing petitions with the Bankruptcy Court.

(Fffff) “Plan” means the Debtors’ prepackaged joint chapter 11 plan of
reorganization, in the form attached hereto as Exhibit E, including all appendices, exhibits,
schedules, and supplements thereto (including, without limitation, any appendices, schedules, and
supplements to the Plan contained in the Plan Supplement), as the same may be amended,
supplemented, or modified from time to time in accordance with the provisions of the Bankruptcy
Code and the terms of the Plan and this Agreement, which shall incorporate the terms of, and shall
be consistent with, this Agreement (including the Restructuring Term Sheet) and shall be in form
and substance acceptable to the Required Consenting Creditors and the Debtors.

(99990) “Plan Supplement” means any supplemental appendix to the Plan,
in form and substance acceptable to the Required Consenting Noteholders and the Debtors, and,
solely with respect to those documents over which the Required Consenting First Lien Lenders
have consent rights, reasonably acceptable to the Required Consenting First Lien Lenders,
containing certain documents and forms of documents, schedules, and exhibits relevant to the
implementation of the Plan, as may be amended modified or supplemented from time to time in
accordance with the terms of the Plan and this Agreement, and the Bankruptcy Code and the
Bankruptcy Rules, which shall include, but shall not be limited to: (i) the New Corporate
Governance Documents (provided, however, that notwithstanding anything herein, such New
Corporate Governance Documents shall be in form and substance only acceptable to the Required
Consenting Noteholders in their sole discretion in consultation with the Debtors); (ii) the Equity
Rights Offering Procedures; (iii) the Amended and Restated Credit Documents; (iv) the Exit
Facility Documents; and (v) the Restructuring Transactions Memorandum.

(hhhhh) “Prepetition Funded Debt Documents” means, collectively, the
First Lien Credit Documents and the Unsecured Notes Documents.

iiiii)  “Public Disclosure” has the meaning set forth in Article 11.

(i) “Qualified Marketmaker” means an entity that (i) holds itself out to the
market as standing ready in the ordinary course of business to purchase from and sell to customers
Consenting Claims (including debt securities or other debt), or enter with customers into long
and/or short positions in Consenting Claims (including debt securities or other debt), in its capacity
as a dealer or market maker in such Consenting Claims (including debt securities or other debt)
and (ii) is in fact regularly in the business of making a market in claims, interest, or securities of
issuers or borrowers.
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(KKKKK) “Qualified Marketmaker Joinder Date” has the meaning set forth
in Section 4.02(c).

(1) - “Reorganized Debtors” means a Debtor, or any successor or assign
thereto, by merger, consolidation, reorganization, or otherwise, in the form of a corporation,
limited liability company, partnership, or other form, as the case may be, on and after the Effective
Date, including Reorganized Parent.

(mmmmm)  “Reorganized Parent” means from and after the Effective Date,
Holdings or such other Entity as may be determined by the Debtors and the Required Consenting
Noteholders to be the Debtors’ new corporate parent, as reorganized pursuant to the Plan or as
otherwise agreed between the Debtors and the Required Consenting Noteholders.

(nnnnn) “Required Consenting Creditors” means, collectively, the
Required Consenting First Lien Lenders and the Required Consenting Noteholders.

(00000) “Required Consenting First Lien Lenders” means, as of any date
of determination, the Consenting First Lien Lenders holding at least 50.1% in aggregate principal
amount outstanding of the First Lien Claims held by all of the Consenting First Lien Lenders as of
such date.

(ppppPP) “Required Consenting Noteholders” means, as of any date of
determination, the Consenting Noteholders holding at least 66.67% in aggregate principal amount
outstanding of the Unsecured Notes Claims held, beneficially owned, or managed by all of the
Consenting Noteholders as of such date.

(aqgqq) “Required Consenting Terminating First Lien Lenders” means
as of any date of determination, the Consenting First Lien Lenders holding at least 50.1% in
aggregate principal amount outstanding of the First Lien Claims held by all of the Consenting First
Lien Lenders as of such date.

(rrrrr)  “Restructuring” has the meaning set forth in the recitals to this Agreement.

(sssss) “Restructuring Fees and Expenses” means all documented fees, costs,
and expenses of each of the Consenting Creditor Advisors, in each case, in connection with the
negotiation, formulation, preparation, execution, delivery, implementation, consummation and/or
enforcement of this Agreement, the Plan, the other Definitive Documents, the Restructuring, and
the transactions contemplated hereby and thereby.

(ttttt) “Restructuring Proceeding” means other than the Chapter 11 Cases or any
other action or proceeding taken in furtherance of or in connection with the Restructuring with the
consent of the Debtors and the Required Consenting Noteholders, the appointment of an
administrator, liquidator, provisional liquidator, bankruptcy or proposal trustee, receiver,
administrative receiver, or similar officer in respect of any Debtor or any subsidiary of any Debtor,
or the winding up, liquidation, provisional liquidation, dissolution, administration, reorganization,
composition, compromise, or arrangement of or with any Debtor or any subsidiary of any Debtor,
or any equivalent or analogous appointment or proceedings under the law of any other jurisdiction.
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(uuuuu) “Restructuring Term Sheet” means the restructuring term sheet,
attached hereto as Exhibit A and incorporated herein as if fully set forth herein (including any
schedules, annexes and exhibit attached thereto, each as may be modified in accordance with the
terms of this Agreement), which shall be in form and substance acceptable to the Required
Consenting Creditors and the Debtors.

(vwvwv) “Restructuring Transactions Memorandum” means a document
to be included in the Plan Supplement that will set forth the material components of the
Restructuring Transactions, which shall be in form and substance acceptable to the Required
Consenting Creditors and the Debtors.

(Wwwwww)  “Securities Act” means the U.S. Securities Act of 1933, 15 U.S.C.
88 77c-77aa, as now in effect or hereafter amended, and any rules and regulations promulgated
thereby.

(XXXXX) “Solicitation” means the solicitation of votes on the Plan pursuant
to sections 1125 and 1126 of the Bankruptcy Code.

(Yyyyy) “Solicitation Materials” means any materials used in connection
with the solicitation of votes on the Plan, including the Disclosure Statement and any procedures
established by the Bankruptcy Court with respect to solicitation of votes on the Plan pursuant to
the Solicitation Procedures Order, and related to the Equity Rights Offering and the Equity Rights
Offering Procedures, each of which shall be in form and substance acceptable to the Required
Consenting Creditors and the Debtors.

(zzzzz) “Solicitation Procedures Order” means the order of the Bankruptcy Court
approving the Solicitation procedures and scheduling the Combined Hearing, which shall be in
form and substance acceptable to the Required Consenting Creditors and the Debtors.

(aaaaaa) “Support Effective Date” means the date on which counterpart
signature pages to this Agreement shall have been executed and delivered by (i) the Debtors,
(i1) each of the Initial Consenting First Lien Lenders so long as they collectively hold at least
66.67% of the aggregate outstanding principal amount of First Lien Claims and comprise more
than 50% in number of the holders of First Lien Claims, and (iii) each of the Initial Consenting
Noteholders so long as they collectively hold at least 66.67% of the aggregate outstanding principal
amount of Unsecured Notes Claims and comprise more than 50% in number of the holders of
Unsecured Notes Claims.

(bbbbbb) “Support Period” means the period commencing on the Support
Effective Date and ending on the Termination Date, and in the case that the Termination Date is
the Effective Date, the Support Period shall include the Termination Date.

(cceecec) “Termination Date” means the date on which termination of this
Agreement is effective as to a Party in accordance with Article 7 of this Agreement.

(dddddd) “Transfer” has the meaning set forth in Section 4.02.
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(eeeeee) “Unsecured Notes Claims” has the meaning set forth in the
preamble to this Agreement.

(FFFFF) “Unsecured Notes Documents” means the Indentures together with all
other related documents, instruments, and agreements, in each case as supplemented, amended,
restated, amended and restated, or otherwise modified from time to time.

2. Passage of Time

With respect to any Milestone or other reference of time herein, if the last day of
such period falls on a Saturday, Sunday, or a “legal holiday,” as defined in Rule 9006(a) of the
Federal Rules of Bankruptcy Procedure, such Milestone or other reference of time shall be
extended to the next such day that is not a Saturday, Sunday, or a “legal holiday,” as defined in
Rule 9006(a) of the Federal Rules of Bankruptcy Procedure; provided, for the avoidance of doubt,
that any Milestone with respect to a hearing date shall be subject to the Bankruptcy Court’s
availability.

3. Restructuring.

Section 3.01 Confirmation of the Plan. Subject to the terms of this Agreement,
the Parties will use their commercially reasonable efforts to obtain confirmation of the Plan as
soon as reasonably practicable after the Petition Date, and by no later than the applicable
Milestone, in accordance with the Bankruptcy Code and on terms consistent with this Agreement.
Each Party shall use its commercially reasonable efforts to cooperate fully and coordinate amongst
each other and with the Debtors in connection therewith. Further, each of the Parties shall take
such action (including executing and delivering any other agreements) as may be reasonably
necessary or as may be required by order of the Bankruptcy Court, to carry out the purpose and
intent of this Agreement (including, without limitation, to provide any information reasonably
necessary, or information requested from federal, state, or local regulators, to obtain required
regulatory approvals necessary for confirmation of the Plan or consummation of the
Restructuring).

Section 3.02 Definitive Documents. The documents related to or otherwise
utilized to implement or effectuate the Restructuring shall include, among others, the Definitive
Documents, each of which shall be consistent in all respects with the terms and conditions of this
Agreement, including the Restructuring Term Sheet, and, in each case, shall be in form and
substance acceptable to the Parties that have consent rights with respect to the applicable Definitive
Documents.

4. Agreements of the Consenting Creditors.

Section 4.01 Support. Each Consenting Creditor, with respect to each of its
respective Consenting Claims, hereby covenants and agrees, severally and not jointly, during the
Support Period, that it shall:

@ timely vote or cause to be voted, following commencement of the
Solicitation and by the applicable deadline set forth in the Solicitation Materials, all of its Claims
(or Claims under its control), including all Claims that are impaired under the Plan, to accept the
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Plan and not change or withdraw (or cause to be changed or withdrawn) any such vote; provided
that each Consenting Creditor, effective immediately upon written notice to the Debtors (with
email among counsel being sufficient), may withhold, change, or withdraw (or cause to be
withheld, changed, or withdrawn) its vote (and, upon such withdrawal be deemed void ab initio)
at any time following termination of this Agreement in accordance with its terms with respect to
such Consenting Creditor, other than on account of a breach by such Consenting Creditor;

(b) subject to the terms of this Agreement and the DIP Documents (i) consent,
and to be deemed to have consented, to the incurrence of the DIP Facility on the terms set forth in
the DIP Facility Term Sheet and the DIP Documents; (ii) consent, and, if necessary, direct any
administrative agent, collateral agent, or indenture trustee (as applicable) to consent, to the
Debtors’ use of their cash collateral pursuant to the DIP Orders; and (iii) if necessary, give any
notice, order, instruction, or direction to the applicable administrative agent, collateral agent, or
indenture trustee necessary to give effect to the foregoing;

(© subject to the terms of this Agreement and the Definitive Documents, give
any notice, order, instruction, or direction to the applicable administrative agent, collateral agent,
or indenture trustee necessary to give effect to the Restructuring, provided that no Consenting
Creditor shall be required hereunder to provide such administrative agent, collateral agent, or
indenture trustee with any indemnities or similar undertakings in connection with taking any such
action or incur any fees or expenses in connection therewith;

(d) except to the extent provided or expressly contemplated under this
Agreement or any Definitive Documents, including, without limitation, the DIP Documents, not
direct any administrative agent, collateral agent, or indenture trustee (as applicable) to take any
action inconsistent with such Consenting Creditor’s obligations under this Agreement or the Plan,
and if any applicable administrative agent or collateral agent takes any action inconsistent with
such Consenting Creditor’s obligations under this Agreement or the Plan, such Consenting
Creditor will use its reasonable efforts to direct such administrative agent, collateral agent, or
indenture trustee to cease, desist, and refrain from taking any such action, and to take such action
as may be necessary to effect the Restructuring;

(e) subject to the terms of this Agreement and the applicable Definitive
Documents, use commercially reasonable efforts and act in good faith to negotiate, complete, enter
into, execute, effectuate, and implement the Definitive Documents (as applicable) and any other
necessary filings, documents, pleadings, agreements, contracts and requests for regulatory
approvals to which it is a party within the timeframes contemplated herein;

()] use commercially reasonable efforts and act in good faith to support, not
object to, and take all reasonable actions (to the extent practicable and consistent with the terms of
this Agreement and/or the Definitive Documents) reasonably necessary or reasonably requested
by the Debtors to facilitate the Solicitation, approval of and entry of orders regarding the Definitive
Documents, and confirmation and consummation of the Plan and the Restructuring contemplated
herein;

(9) if applicable, use commercially reasonable efforts to obtain, or assist the
Debtors in obtaining, any and all required governmental, regulatory and/or third-party approvals
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to effectuate the Restructuring on the terms contemplated by this Agreement, including the
Restructuring Term Sheet, and the Plan;

(h) subject to the terms of this Agreement and the Definitive Documents, to the
extent any legal or structural impediment arises that would prevent, hinder, or delay the
consummation of the Restructuring, negotiate with the Debtors and the other Consenting Creditors
in good faith with respect to additional or alternative provisions to address any such legal or
structuring impediment to the Restructuring;

Q) to the extent it is permitted to elect whether to opt out of (or opt in to) the
releases set forth in the Plan, elect not to opt out of (or elect to opt in to) the releases set forth in
the Plan by timely delivering its duly executed and completed ballot(s) indicating such election;

() subject to this Agreement, the Equity Rights Offering Procedures, and the
Equity Rights Offering Backstop Commitment Letter, with respect to Consenting Creditors that
are Equity Rights Offering Backstop Parties, fund the Equity Rights Offering in accordance with
the Equity Rights Offering Backstop Commitment Letter and the other Definitive Documents;

(K) provide, within two (2) Business Days of the Support Effective Date, its
current holdings of Claims to the Debtors’ Advisors, provided, that such information will be held
on a confidential basis by the Debtors and the Debtors’ Advisors;

Q) immediately notify each of the other Parties hereto of any breach of which
such Consenting Creditor has knowledge in respect of any of its or another Consenting Creditor’s
obligations, representations, warranties, or covenants set forth in this Agreement by furnishing
written notice to the other Parties within two (2) Business Days of knowledge of such breach; and

(m)  subject to the terms of this Agreement and the Definitive Documents, not
directly or indirectly:

Q) object to, delay, impede, or take any other action to interfere with
acceptance, implementation, or consummation of the Restructuring;

(i) propose, file, support, or vote for any Alternative Restructuring;

(iii)  seek to modify the Definitive Documents, in whole or in part, in a
manner that is not consistent with this Agreement and the Restructuring
Term Sheet;

(iv)  exercise, or direct any other Person to exercise, any right or remedy
for the enforcement, collection, or recovery of any of its or any other
Person’s Claims or Interest against the Debtors other than in accordance
with this Agreement and the Definitive Documents;

(v)  file any motion, objection, pleading, or other document with the
Bankruptcy Court or any other court that, in whole or in part, is not
materially consistent with this Agreement and the Restructuring Term Sheet
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(nor directly or indirectly cause or instruct any other Person to make such a
filing);

(vi) initiate, or have initiated on its behalf, any litigation or proceeding
of any kind with respect to this Agreement, the Definitive Documents, or
the Restructuring contemplated herein against the Debtors or the other
Parties other than to enforce this Agreement or any Definitive Document or
as otherwise permitted under this Agreement (nor directly or indirectly
cause or instruct any other Person to initiate such litigation or proceeding);

(vii)  object to, delay, impede, or take any other action to interfere with
the Debtors’ ownership and possession of their assets, wherever located, or
interfere with the automatic stay arising under section 362 of the
Bankruptcy Code (nor directly or indirectly cause or instruct any other
Person to take such action); or

(viii) exercise, or direct any other Person to exercise, any right or remedy
for the enforcement, collection, or recovery of any of its or any other
Person’s Claims or Interests other than in accordance with this Agreement
and the Definitive Documents (nor directly or indirectly cause or instruct
any other Person to take or exercise such right or remedy).

Section 4.02 Transfers.

(@)

Each Consenting Creditor agrees that, during the Support Period, it shall not

sell, assign, loan, issue, pledge, hypothecate, transfer, participate, or otherwise dispose of
(“Transfer”), directly or indirectly, in whole or in part, any Claims against the Debtors, option
thereon, or right or interest therein (including any beneficial ownership as defined in Rule 13d-3
under the Securities Exchange Act of 1934, as amended, or by granting any proxies, depositing
any Claims into a voting trust or entering into a voting agreement with respect to such Claims),
and any purported Transfer shall be void and without effect unless the transferee thereof either:

US-DOCS\152166568.18

Q) is a Consenting Creditor and the transferee provides notice of such
Transfer (including the amount and type of Claims transferred) to Debtors’
Counsel and each Consenting Creditor Group Counsel within three (3)
Business Days following the consummation of such Transfer; or

(i) before such Transfer, agrees in writing for the benefit of the Parties
to become, effective prior to or upon the consummation of such Transfer, a
Consenting Creditor for all purposes hereunder and to be bound by all of
the terms of this Agreement applicable to a Consenting Creditor (including
with respect to any and all Claims against the Debtors it already may hold
before such Transfer) by executing a joinder agreement in the form attached
hereto as Exhibit B (a “Joinder Agreement”) and delivering an executed
copy of such Joinder Agreement to Debtors’ Counsel and each Consenting
Creditor Group Counsel at least one (1) Business Day prior to the
consummation of such Transfer. Upon compliance with the foregoing, the
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transferor shall be deemed to relinquish its rights (and be released from its
obligations, except for any claim for breach of this Agreement that occurs
prior to such Transfer) under this Agreement to the extent of such
transferred rights and obligations. Each Consenting Creditor agrees that
any Transfer of any Claim against the Debtors that does not comply with
the terms and procedures set forth herein shall be deemed void ab initio,
and each other Party shall have the right to enforce the voiding of such
Transfer.

(b) Notwithstanding anything to the contrary in this Agreement, a Consenting
Creditor may Transfer Claims against the Debtors to an entity that is acting in its capacity as a
Qualified Marketmaker (as defined below) without the requirement that the Qualified
Marketmaker be or become an entity identified in Section 4.02(a) hereof (a “Permitted
Transferee”); provided that (i) any such Qualified Marketmaker may only subsequently Transfer
the right, title or interest to such Claims to a transferee that is or becomes a Permitted Transferee
at the time of such Transfer, (ii) any transferee satisfies Section 4.02(a) of this Agreement,
(iii) such transferor shall be solely responsible for the Qualified Marketmaker’s failure to comply
with the requirements of this Section 4.02(b), and (iv) the Transfer documentation between such
Consenting Creditor and such Qualified Marketmaker shall contain a covenant providing for the
requirements of Section 4.02(b); provided, further, that if a Consenting Creditor is acting in its
capacity as a Qualified Marketmaker, it may Transfer any Claims that it acquires that are not
Consenting Claims (i.e., received by such Qualified Marketmaker from a holder that is not a
Consenting Creditor) without such Transfer being subject to this Section 4.02(b).

(© If at the time of a proposed Transfer of any Claims against the Debtors to a
Qualified Marketmaker, such Claims: (i) may be voted or consent solicited with respect to the
Restructuring, then the proposed transferor must first vote or consent such Claims in accordance
with Section 4.01, or (ii) have not yet been and may yet be voted or consent solicited with respect
to the Plan and/or the Restructuring and such Qualified Marketmaker does not Transfer such
Claims to a Permitted Transferee before the third (3'%) Business Day before the expiration of an
applicable voting or consent deadline (such date, the “Qualified Marketmaker Joinder Date”),
such Qualified Marketmaker shall be required to (and the Transfer documentation between the
applicable Consenting Creditor and such Qualified Marketmaker shall provide that such Qualified
Marketmaker shall), on the first Business Day immediately after the Qualified Marketmaker
Joinder Date, become a Consenting Creditor with respect to such Claims in accordance with the
terms hereof; provided, further, that the Qualified Marketmaker shall automatically, and without
further notice or action, no longer be a Consenting Creditor with respect to such Claim at such
time as such Claim has been Transferred by such Qualified Marketmaker to a transferee that is a
Permitted Transferee in accordance with this Agreement.

(d) Each Consenting Noteholder agrees, unless approved by the Required
Consenting Noteholders, that it shall not (i) Transfer its Unsecured Notes Claims to a related party
if the related party is acquiring the notes for a principal purpose of benefiting from the Debtors’
tax losses by exchanging Unsecured Notes Claims for New Common Interests or the right to
acquire New Common Interests pursuant to the Plan, or (ii) prior to receiving its New Common
Interests pursuant to the Plan (including any New Common Interests received pursuant to the
Equity Rights Offering) enter into any written or oral contract, understanding or arrangement to
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Transfer on or after the Effective Date, directly or indirectly, all or part of its right, title, or interests
in the New Common Interests (including issuing or granting any option thereon or right or interest
therein); provided, however, that the foregoing restrictions shall not apply to the establishment or
settlement of any derivative or similar position or security that does not constitute tax ownership
or an option to acquire tax ownership for purposes of Section 382 of the Internal Revenue Code of
1986, as amended.

Section 4.03  Additional Claims. This Agreement shall in no way be construed to
preclude the Consenting Creditors from acquiring additional Claims or Transferring Claims in
accordance with this Article 4, and each Consenting Creditor agrees that to the extent any
Consenting Creditor (i) acquires additional Claims against the Debtors entitled to vote on the Plan
or (ii) Transfers any Claims against the Debtors in accordance with this Article 4, then, in each
case, each such Consenting Creditor shall promptly notify Debtors’ Counsel and each Consenting
Creditor Group Counsel, and each such Consenting Creditor hereby agrees that such additional
Claims shall be subject to this Agreement, and that, for the duration of the Support Period, it shall
vote (or cause to be voted) any such additional Claims to accept the Plan and not change or
withdraw (or cause to be changed or withdrawn) any such vote.

Section 4.04 The covenants and agreements of the Consenting Creditors in this
Avrticle 4 are several and not joint.

Section 4.05 The Debtors understand that the Consenting Creditors are engaged
in a wide range of financial services and businesses, and, in furtherance of the foregoing, each
Debtor acknowledges and agrees that the obligations set forth in this Agreement shall only apply
to the trading desk(s) and/or business group(s) of the Consenting Creditors that manage and/or
supervise each Consenting Creditor’s investment in or Claim against the Debtors and shall not
apply to any other trading desk or business group of the Consenting Creditor, so long as it is not
acting at the direction or for the benefit of such Consenting Creditor or unless it becomes party
hereto. It is further understood and agreed that the covenants, representations, and warranties in
this Agreement by a Consenting Creditor that is the nominee, investment advisor, sub-advisor, or
manager to funds and/or accounts that hold or beneficially hold Claims are made with respect to,
and on behalf of, such funds and/or managed accounts and not such nominee, investment advisor,
or manager in its individual capacity or any other affiliate of such nominee, investment advisor, or
manager and, if applicable, are made severally (and not jointly) with respect to the funds and/or
accounts managed by it.

Section 4.06 Nothing in this Agreement shall (i) prohibit any Consenting
Creditor from taking any action that is consistent with this Agreement, (ii) prevent any Consenting
Creditor from enforcing this Agreement or any Definitive Document or contesting whether any
matter, fact or thing is a breach of, or is inconsistent with, this Agreement or any Definitive
Document, (iii) be construed to limit any Consenting Creditor’s rights under any applicable note,
other loan document, instrument, and/or applicable law, including the right to purchase, sell, or
enter into any transactions regarding any Claim, subject to the terms hereof and any applicable
agreements or law governing such Claim, (iv) constitute a waiver, amendment or modification of
any term or provision of the Convertible Notes, (v) constitute a termination or release of any liens
on, or security interests in, any of the assets or properties of the Debtors that secure the obligations
under the relevant Claims, (vi) affect the ability of any Consenting Creditor to consult with any
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other Consenting Creditor, the Debtors, or any other party in interest in the Chapter 11 Cases
(including any other official committee or the United States Trustee) so long as such consultation
does not violate such Consenting Creditor’s support obligations set forth herein, any applicable
Confidentiality Agreement, or applicable law, including the Bankruptcy Code, (vii) impair or
waive the rights of any Consenting Creditor to assert or raise any objection in any court having
jurisdiction over the Debtors or the Restructuring to the extent such action is consistent with this
Agreement, (viii) prohibit any Consenting Creditor from appearing as a party in interest in any
matter to be adjudicated in the Chapter 11 Cases, so long as such appearance and any positions
advocated in connection therewith are consistent with this Agreement and are not for the purpose
of delaying, interfering, impeding, or taking any other action to delay, interfere, or impede, directly
or indirectly, the Restructuring Term Sheet, the Plan or the Restructuring contemplated thereby,
(ix) prevent any Consenting Creditor from taking any action that is required by applicable law,
(x) require any Consenting Creditor to take any action that is prohibited by applicable law or to
waive or forego the benefit of any applicable legal privilege, or (xi) require any Consenting
Creditor to incur, assume, become liable in respect of or suffer to exist any expenses, liabilities, or
other obligations, or agree to or become bound by any commitments, undertakings, concessions,
indemnities, or other arrangements that could result in expenses, liabilities, or other obligations to
such Consenting Creditor; provided that, in each case, any such action or inaction is not materially
inconsistent with such Consenting Creditor’s obligations hereunder.

Section 4.07 Forbearance.

@ Subject to any rights or remedies granted to the Consenting Creditors
pursuant to this Agreement, the Definitive Documents, including the DIP Documents, or any order
of the Bankruptcy Court, during the Support Period, the Consenting Creditors agree to forebear
from exercising (and agree to direct any agent or trustee to forbear from exercising) any rights or
remedies they may have under the Prepetition Funded Debt Documents (whether under U.S. or
non-U.S. Law) with respect to any breaches, defaults, events of default or potential defaults by the
Debtors (including any such breaches, defaults, events of default, or potential defaults resulting
from any maturities occurring during the Support Period). Each Consenting First Lien Lender
specifically agrees that this Agreement constitutes a direction to the First Lien Agent to refrain,
during the Support Period, from exercising any remedy available or power conferred to the First
Lien Agent against the Debtors or any subsidiaries or any of their assets except as necessary to
effectuate the Restructuring.

(b) Except to the extent provided or expressly contemplated under this
Agreement or any Definitive Documents, including, without limitation, the DIP Documents, each
Consenting Creditor further agrees that if any applicable administrative agent, collateral agent, or
indenture trustee takes any action inconsistent with any such Consenting Creditor’s obligations
under this Section 4.07, such Consenting Creditor shall use commercially reasonable efforts to
direct and cause such administrative agent, collateral agent, or indenture trustee (as applicable) to
cease and refrain from taking such actions. For the avoidance of doubt, the foregoing forbearance
shall not be construed to impair the ability of the Consenting Creditors to take any remedial action,
subject to the terms of the Prepetition Funded Debt Documents or otherwise, as applicable, at any
time from and after the Termination Date (unless the Termination Date occurs solely as a result of
the occurrence of the Effective Date).
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Section 4.08 Additional Disclosures.  Upon written request (including by
electronic mail) by the Debtors or Debtors” Counsel, each Party shall promptly (and, in any event,
not later than three (3) Business Days thereafter) identify, in writing, to the Debtors and Debtors’
Counsel the nature and amount of the “disclosable economic interest” (as that term is defined by
Rule 2019 of the Federal Rules of Bankruptcy Procedure) held in relation to the Debtors by all
entities represented by the Consenting Creditor in connection with the Debtors as of the date of
such request.

5. Agreements of the Debtors.
Section 5.01 The Debtors hereby covenant and agree during the Support Period:

@) subject to the terms of this Agreement and the Definitive Documents, to
(i) take any and all actions reasonably necessary to implement and consummate the Restructuring
in accordance with the terms and conditions set forth in this Agreement and the Restructuring
Term Sheet, and (ii) pursue any necessary or appropriate federal, state, and local regulatory or
governmental approvals to enable confirmation of the Plan and consummation of the
Restructuring, including, without limitation, approvals from the Bankruptcy Court and/or any
Governmental Unit whose approval or consent is determined by the Debtors and/or the Required
Consenting Creditors to be necessary or appropriate to consummate the Restructuring;

(b) subject to the terms of this Agreement and the Definitive Documents, to
(i) prepare or cause to be prepared the Definitive Documents (including, without limitation, all
relevant motions, applications, orders, agreements and other documents) each of which shall be
consistent with this Agreement and shall be in form and substance acceptable to the Required
Consenting Noteholders and the Debtors, and the Required Consenting First Lien Lenders to the
extent of their consent rights contained herein with respect to the applicable Definitive Documents,
(i) provide draft copies of all material motions, orders, other pleadings, documents and/or
applications relating to the Restructuring or that the Debtors intends to file with the Bankruptcy
Court, including the Plan, the Disclosure Statement, any proposed amended version of the Plan or
Disclosure Statement, all First Day Pleadings, all First Day Orders, the DIP Documents, any other
Definitive Document, and/or any responses or oppositions that the Debtors intend to file or submit,
to Consenting Creditor Group Counsel, as soon as reasonably practicable before the filing,
execution, distribution or use (as applicable) of such document, and consult in good faith with
Consenting Creditor Group Counsel, regarding the form and substance of any of the foregoing
documents in advance of such proposed filing, execution, distribution or use (as applicable), but
in no event less than two (2) Business Days prior to such filing, execution, distribution or use (as
applicable); provided that each such document shall be consistent in all respects with this
Agreement and such other terms and conditions as are acceptable to Required Consenting
Creditors and the Debtors; provided, further, that the foregoing shall not apply to any retention
applications, fee applications, or related declarations hired by the Debtors’ Advisors;

(©) subject to the terms of this Agreement and the Definitive Documents, if
applicable, to use commercially reasonable efforts to obtain, or assist the Consenting Creditors in
obtaining, any and all required governmental, regulatory and/or third-party approvals (including
Bankruptcy Court approvals) to effectuate the Restructuring on the terms contemplated by this
Agreement and the Plan;
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(d) subject to the terms of this Agreement, the Definitive Documents, and to
professional responsibilities, in connection with the Chapter 11 Cases, to timely file with the
Bankruptcy Court a written objection to any motion filed with the Bankruptcy Court by any Entity
seeking the entry of an order (i) directing the appointment of an examiner with expanded powers
or a trustee (beyond those set forth in sections 1106(a)(3) and (4) of the Bankruptcy Code),
(i) converting any of the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code,
(iii) dismissing any of the Chapter 11 Cases, (iv) for relief that (y) is materially inconsistent with
this Agreement or (z) would frustrate the purposes of this Agreement, including by preventing
consummation of the Restructuring, or (v) modifying or terminating the Debtors’ exclusive right
to file and/or solicit acceptances of a plan of reorganization (except if such relief is granted
pursuant to a motion filed with the consent of the Required Consenting Creditors);

(e) subject to the terms of this Agreement and the Definitive Documents, as
requested in writing by the Required Consenting Noteholders or the Required Consenting First
Lien Lenders, to cause management and advisors of the Debtors to inform and/or confer with the
Consenting Noteholder Advisors and the First Lien Ad Hoc Group Counsel as to: (i) the status and
progress of the Restructuring, including progress in relation to the negotiations of the Definitive
Documents; (ii) the status of obtaining any necessary or desirable authorizations (including any
consents) with respect to the Restructuring from each of the Consenting Creditors, any competent
judicial body, Governmental Unit, banking, taxation, supervisory, or regulatory body in
connection with the Restructuring; (iii) the business and financial performance of the Debtors and
any of their direct and indirect subsidiaries (including liquidity); and (iv) in each of the foregoing
cases (i)—(iii), provide timely responses to reasonable diligence requests with respect to the
foregoing, subject to any applicable restrictions and limitations set forth in any Confidentiality
Agreements then in effect;

()] except as otherwise provided in this Agreement or any order of the
Bankruptcy Court, (i) to operate the business of the Debtors and its direct and indirect subsidiaries
in the ordinary course in a manner that is consistent with this Agreement, the most current business
plan provided to the Initial Consenting Noteholders and the Initial Consenting First Lien Lenders,
past practices, and, except as expressly contemplated or provided in this Agreement, use
commercially reasonable efforts to preserve intact the Debtors’ business organization and
relationship with third parties (including lessors, licensors, suppliers, distributors and customers)
and employees, and (ii) subject to any applicable restrictions and limitations set forth in any
Confidentiality Agreements then in effect, to provide the Consenting Creditor Advisors reasonable
access (A) during normal business hours, to the Debtors’ books, records and facilities and (B) to
the management and advisors of the Debtors;

()  that regardless of whether the Restructuring is consummated, the Debtors
shall promptly: (i) pay in full and in Cash all Restructuring Fees and Expenses when incurred and
invoiced in accordance with the relevant engagement letters and/or fee arrangements, and shall
continue to pay such amounts as they come due, and otherwise in accordance with the applicable
engagement letters and/or fee arrangements of the Consenting Creditor Advisors (and not
terminate such engagement letters and/or fee arrangements or seek to reject them in the Chapter
11 Cases); and (i1) without limiting the Debtors’ obligations pursuant to the preceding clause (i)
of this Section 5.01(qg), reimburse in full and in Cash each Initial Consenting Noteholder and Initial
Consenting First Lien Lender, as applicable, for all documented out-of-pocket costs or expenses
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(which out-of-pocket costs or expenses shall not include any professional or advisor fees of such
Initial Consenting Noteholder or Initial Consenting First Lien Lender, as applicable) incurred by
such Initial Consenting Noteholder or Initial Consenting First Lien Lender, as applicable, in
connection with the Restructuring. Unless paid prior to the Support Effective Date, within five (5)
Business Days of entry of the Interim DIP Order, the Debtors shall pay or reimburse, as applicable,
all outstanding Restructuring Fees and Expenses in accordance with the relevant engagement
letters and/or fee arrangements, and all outstanding out-of-pocket costs and expenses of the Initial
Consenting Noteholders and Initial Consenting First Lien Lenders incurred prior to the Support
Effective Date as described in the preceding sentence;

(h) subject to the terms of this Agreement and the Definitive Documents,
negotiate in good faith upon request of the Required Consenting Noteholders any modifications to
the Restructuring that improve the tax efficiency of the Restructuring, it being understood and
agreed that the terms of the Restructuring as finalized by the Debtors and the Required Consenting
Noteholders will be structured in a tax-efficient manner, taking into account (x) the tax and non-
tax considerations and the associated costs of the Debtors and the Consenting Noteholders and
(y) the fiduciary duties of the Debtors, their officers, and directors, as well as applicable
professional responsibilities with respect thereto;

Q) subject to the terms of this Agreement and the Definitive Documents, to
promptly notify the Consenting Creditors, in writing, of any material governmental or third-party
complaints, litigations, investigations, or hearings (or communications indicating that the same
may be contemplated or threatened);

() subject to the terms of this Agreement and the Definitive Documents, to
timely file a formal written response in opposition to, or take all appropriate actions to oppose (if
circumstances do not allow for the filing of a formal written response), any objection filed with
the Bankruptcy Court by any Entity with respect to the entry of the Interim DIP Order and/or Final
DIP Order, draft copies of which responses shall be provided to Consenting Creditor Group
Counsel as soon as reasonably practicable, but in no event less than two (2) Business Days, and
the Debtors shall consult in good faith with Consenting Creditor Group Counsel regarding the
form and substance thereof, prior to the filing or submission of any such response;

(k)  subject to the terms of this Agreement and the Definitive Documents, to use
reasonable best efforts to cause each of the Milestones to be satisfied; and

() subject to the terms of this Agreement and the Definitive Documents, to not
directly or indirectly take any action that would be inconsistent with this Agreement, the Definitive
Documents, or interfere with the Restructuring (including encouraging another person to undertake
any action prohibited by this Agreement or the Definitive Documents).

Section 5.02 The Debtors covenant and agree that, during the
Support Period, each of the Debtors shall not directly or indirectly:

€)) through any Entity (including any administrative agent or collateral agent),
(1) subject to Section 6.01, seek or solicit any Alternative Restructuring, or (ii) object to or take
any other action that is inconsistent with or that would reasonably be expected to prevent, interfere
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with, delay, or impede the Solicitation, approval of, and entry of orders regarding the Definitive
Documents, or the confirmation and consummation of the Plan and the Restructuring (including
by filing any motion, pleading, or other document with the Bankruptcy Court or any other court
that is inconsistent with this Agreement, the Plan or any of the other Definitive Documents)

(b) amend or modify any of the Definitive Documents in a manner that is
inconsistent with any such document, this Agreement or the Plan;

(© without prior written consent of the Required Consenting Creditors,
consummate or enter into a definitive agreement evidencing any merger, consolidation, disposition
of material assets, acquisition of material assets, or similar transaction, pay any dividend, or incur
any indebtedness for borrowed money, in each case outside the ordinary course of business and
other than as contemplated by the Plan, this Agreement, and the Restructuring (including
incurrence of indebtedness in connection with the DIP Facility consistent with this Agreement and
the DIP Documents);

(d) enter into (i) any new employee incentive plan or employee retention plan
or any new or amended agreement regarding employee compensation, including executive
compensation, or, in the case of an Insider (as defined in section 101(31) of the Bankruptcy Code),
any other new or amended compensation arrangement or payment (which, in each case, for the
avoidance of doubt, shall exclude any existing broad-based benefit plan providing health or
welfare benefits) or (ii) any executory contract or lease with a value exceeding $100,000, in each
case, except with the prior written consent of the Required Consenting Noteholders; and

(e except, in each case, (i) to the extent reasonably necessary to consummate
the Restructuring or (ii) otherwise to achieve tax efficiency (taking into account the tax and non-
tax considerations and the associated costs of the Debtors and the Consenting Noteholders), take
any action or inaction that would cause a change to the tax classification, for United States federal
income tax purposes, of any Debtor; provided that any change to the tax classification for United
States federal income tax purposes of any Debtor pursuant to clause (ii) hereof shall be subject to
the prior written consent of the Required Consenting Noteholders.

6. Additional Provisions Regarding Debtors’ Commitments.

Section 6.01 Notwithstanding anything to the contrary in this Agreement, nothing
in this Agreement shall require a Debtor or the board of directors, board of managers, or similar
governing body of a Debtor, upon advice of outside counsel, to take any action or to refrain from
taking any action with respect to the Restructuring to the extent taking or failing to take such action
would violate applicable law or constitute a breach of its fiduciary obligations under applicable
law (any such action, or refraining from action, being a “Fiduciary Action”); provided, however,
that (i) to the extent that taking such action or refraining from taking such action absent this Section
6.01 could, or would be reasonably expected to, result in a breach of this Agreement, the Debtors
shall give the Consenting Creditors not less than three (3) Business Days prior written notice of,
in accordance with Article 22 hereof, such anticipated action or anticipated refraining from taking
such action, (ii) upon the occurrence of such Fiduciary Action, the Required Consenting
Noteholders or the Required Consenting First Lien Lenders may terminate this Agreement in
accordance with Article 7 hereof, and (iii) specific performance shall not be available as a remedy
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to the Debtors with respect to the Consenting Creditors if this Agreement is terminated in
accordance with this Section 6.01.

Section 6.02 Notwithstanding anything to the contrary in this Agreement (but
subject to Section 6.01), if the Debtors receive a written or oral proposal or expression of interest
from any Person or Entity regarding any Alternative Restructuring that their board of directors,
board of managers, or similar governing body determines in good faith represents a higher or
otherwise better economic recovery to its stakeholders, as compared to the Restructuring, the
Debtors shall have the right to: (i) consider, respond to, facilitate, discuss, negotiate, support, or
otherwise pursue such Alternative Restructuring; (ii) provide access to non-public information
concerning the Debtors to any Person or Entity and enter into any confidentiality agreement with
such Person or Entity in connection therewith; and (iii) otherwise cooperate with, assist, or
participate in any inquiries, proposals, discussions, or negotiations of such Alternative
Restructuring, provided, however, the Debtors shall notify the Required Consenting Creditors of
any of the actions set forth in this Section 6.02 within three (3) Business Days.

Section 6.03 Nothing in this Agreement shall: (a) impair or waive the rights of
the Debtors to assert or raise any objection permitted under this Agreement in connection with the
Restructuring; or (b) prevent the Debtors from enforcing this Agreement or contesting whether
any matter, fact, or thing is a breach of, or is inconsistent with, this Agreement.

7. Termination of Agreement.
Section 7.01  Generally.

@ This Agreement will automatically terminate upon the Effective Date (as to
all Parties).

(b) This Agreement will terminate, unless cured in accordance with this
Agreement, three (3) Business Days following the receipt of written notice (the “Notice Period”),
delivered in accordance with Article 22 hereof, to the other Parties (as applicable) from (i) the
Required Consenting Noteholders, who may only terminate this Agreement as to the Consenting
Noteholders, at any time after the occurrence of any Consenting Noteholder Termination Event
(as defined below), (ii) the Required Consenting Terminating First Lien Lenders, who may only
terminate this Agreement as to the Consenting First Lien Lenders, at any time after the occurrence
of any Consenting First Lien Lender Termination Event (as defined below), or (iii) the Debtors at
any time after the occurrence of any Debtor Termination Event provided, however, that there shall
be no cure period, Notice Period, or requirement to provide notice, with respect to the failure to
meet any of the Milestones. No Party may terminate this Agreement based on a Consenting
Noteholder Termination Event, Consenting First Lien Lender Termination Event, or Debtor
Termination Event, as applicable, caused by such Party’s failure to perform or comply in all
material respects with the terms and conditions of this Agreement (including the failure to meet a
Milestone, which has not been waived or extended) unless such failure to perform or comply arises
as a result of another Party’s prior failure to perform or comply in all material respects with the
terms and conditions of this Agreement (including the failure to meet a Milestone, which has not
been waived or extended).
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(© Each of the dates and time periods referenced in: (i) Section 7.02 may be
extended by notice from, and with the consent of, the Required Consenting Noteholders to the
other Parties; (ii) Section 7.03 may be extended by notice from, and with the consent of, the
Required Consenting First Lien Lenders to the other Parties; and (iii) Section 7.04 may be
extended by notice from, and with the consent of, the Debtors to the other Parties. Notice provided
in accordance with this Section 7.01(c) may be provided to the other Parties by electronic mail
from and to the respective counsel to the Parties.

Section 7.02 A “Consenting Noteholder Termination Event” will mean any of
the following:

@) the Debtors withdraw or modify the Plan or Disclosure Statement or file
any motion or pleading with the Bankruptcy Court that is materially inconsistent with this
Agreement or the Plan and such withdrawal, modification, motion, or pleading has not been
revoked before the earlier of (i) three (3) Business Days after the Debtors receive written notice
(email among counsel being sufficient) from the Required Consenting Noteholders (with notice
also provided to the Consenting First Lien Ad Hoc Group Counsel) that such withdrawal,
modification, motion, or pleading is inconsistent with this Agreement or the Plan and (ii) entry of
an order of the Bankruptcy Court approving such withdrawal, modification, motion, or pleading;

(b) the breach in any material respect by the Debtors of any of the
representations, warranties, covenants, or other obligations of the Debtors set forth in this
Agreement, which breach has not been cured (if curable, which for the avoidance of doubt shall
not apply to failure to comply with any Milestone, which is not curable) within three (3) Business
Days of written notice from the Required Consenting Noteholders of such breach (with notice also
provided to the Consenting First Lien Ad Hoc Group Counsel);

(©) the breach in any material respect by the Consenting First Lien Lenders of
any of the undertakings, representations, commitments, warranties, or covenants of the Consenting
First Lien Lenders set forth herein that, to the extent curable, remains uncured for a period of
three (3) Business Days after the receipt by the Consenting First Lien Lenders of written notice
(email among counsel being sufficient) of such breach from the Required Consenting Noteholders
of such breach;

(d) if the Debtors give notice of termination of this Agreement pursuant to this
Article 7 which is not cured within the required period,;

(e if the Required Consenting First Lien Lenders give notice of termination of
this Agreement pursuant to this Article 7 which is not cured within the required period;

()] the issuance by any Governmental Unit, including any regulatory authority
or court of competent jurisdiction, of any final ruling, judgment or non-appealable order enjoining
the consummation of or rendering illegal the Restructuring, and such ruling, judgment or order has
not been reversed or vacated by the later of (i) the Confirmation Date and (ii) seven (7) Business
Days after such issuance;

(9) the failure to meet a Milestone, which has not been waived or extended by
the Required Consenting Noteholders;

29
US-DOCS\152166568.18



24-11279 Doc 3 Filed 07/25/24 Entered 07/25/24 02:35:39 Main Document  Pg
71 of 402

(h) the occurrence of an “Event of Default” (as defined in the DIP Credit
Agreement) under the DIP Credit Agreement that has not been cured (if susceptible to cure) or
waived in accordance therewith; provided, that notwithstanding anything to the contrary in Section
7.01, the Notice Period shall not apply to any “Event of Default” under the DIP Credit Agreement,
which shall govern as to any applicable notices or notice periods thereunder;

Q) the acceleration of the obligations under the DIP Credit Agreement;

() the Bankruptcy Court or a court of competent jurisdiction enters an order
(i) converting the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code,
(i) dismissing the Chapter 11 Cases, or (iii) appointing an examiner with expanded powers
(beyond those set forth in sections 1106(a)(3) and (4) of the Bankruptcy Code) or a trustee for the
Chapter 11 Cases, which order in each case has not been reversed, stayed, or vacated by the later
of (a) the Confirmation Date and (b) seven (7) Business Days after the Required Consenting
Noteholders provide written notice to the other Parties that such order is inconsistent with this
Agreement;

(K) (x) any Debtor (i) files any motion seeking to avoid, disallow, subordinate,
invalidate, limit or recharacterize, in any respect, any Unsecured Notes Claim or interest relating
to any of the Convertible Notes or arising under any of the Indentures, or (ii) supports any
application, adversary proceeding, or Cause of Action referred to in the immediately preceding
clause (i) filed by a third party, or consents to the standing of any such third party to bring such
application, adversary proceeding, or Cause of Action; or (y) the entry of an order by a court of
competent jurisdiction avoiding, disallowing, subordinating, invalidating, limiting or
recharacterizing, in any respect, any Unsecured Notes Claim or interest relating to any of the
Convertible Notes or arising under any of the Indentures.

() a filing by any Debtor of any Definitive Document, motion, or pleading with
the Bankruptcy Court that is inconsistent with this Agreement, and such filing is not withdrawn
within three (3) Business Days following written notice thereof (email among counsel being
sufficient) to the Debtors and the First Lien Ad Hoc Group Counsel by the Required Consenting
Noteholders (or, in the case of a motion that has already been approved by an order of the
Bankruptcy Court, such order is not stayed, reversed, or vacated within seven (7) Business Days
following the entry of such order);

(m)  the Bankruptcy Court grants relief terminating, annulling, or modifying the
automatic stay (as set forth in section 362 of the Bankruptcy Code) with regard to any assets of the
Debtors having an aggregate fair market value in excess of $300,000 and such order materially
and adversely affects the Debtors’ ability to operate their business in the ordinary course or to
consummate the Restructuring;

(n)  the Bankruptcy Court enters an order terminating the Debtors’ exclusive
right to file and solicit acceptances of a chapter 11 plan; unless such relief is granted pursuant to a
motion filed with the consent of the Required Consenting Noteholders;

(0) other than the Chapter 11 Cases, if any Debtor, without the consent of the
Required Consenting Noteholders, (i) voluntarily commences any Restructuring Proceeding with
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respect to any Debtor or for a substantial part of any Debtor’s assets, except as contemplated by
this Agreement, (ii) consents to the institution of, or (subject to professional responsibilities) fails
to contest in a timely manner, any involuntary proceeding or petition described in the preceding
clause (i), or (iii) makes a general assignment or arrangement for the benefit of creditors;

(p) an “Event of Default” by any Debtor under and as defined in the DIP
Documents that has not been cured (if susceptible to cure) or waived in accordance therewith;
provided, that notwithstanding anything to the contrary in Section 7.01, the Notice Period shall not
apply to any “Event of Default” under the DIP Credit Agreement, which shall govern as to any
applicable notices or notice periods thereunder;

(a) failure to conduct the Equity Rights Offering in accordance with the Equity
Rights Offering Procedures and effectuate the Equity Rights Offering consistent with the terms of
this Agreement; or

(9] the occurrence of a Fiduciary Action (whether or not notice of such action
is provided), upon occurrence of which, the Required Consenting Noteholders may terminate this
Agreement as it relates to the Consenting Noteholders and their obligations hereunder.

Section 7.03 A “Consenting First Lien Lender Termination Event” will mean
any of the following:

@) the Debtors withdraw or modify the Plan or Disclosure Statement or file
any motion or pleading with the Bankruptcy Court that is materially inconsistent with this
Agreement or the Plan and such withdrawal, modification, motion, or pleading has not been
revoked before the earlier of (i) three (3) Business Days after the Debtors receive written notice
(email among counsel being sufficient) from the Required Consenting Terminating First Lien
Lenders (with notice also provided to Consenting Noteholder Group Counsel) that such
withdrawal, modification, motion, or pleading is i