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UNITED STATES BANKRUPTCY COURT 

DISTRICT OF NEW JERSEY 

In Re: 

 

WEWORK INC., et al.,  

 

                  Debtors.1 

Case No. 23-19865 (JKS) 

Chapter 11 

Hon. John K. Sherwood  

 

 
DECLARATION OF ADAM NEUMANN IN SUPPORT OF OBJECTION TO THE 

DEBTORS’ AMENDED MOTION FOR AN ORDER (I) CONDITIONALLY APPROVING 

THE ADEQUACY OF THE INFORMATION CONTAINED IN THE DISCLOSURE 

STATEMENT, (II) APPROVING THE SOLICITATION AND VOTING PROCEDURES 

WITH RESPECT TO CONFIRMATION OF THE PLAN, (III) APPROVING THE FORMS 

OF BALLOTS AND NOTICES IN CONNECTION THEREWITH, (IV) SCHEDULING 

CERTAIN DATES WITH RESPECT THERETO, AND (V) GRANTING RELATED RELIEF

                                                 
1    A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website 

of the Debtors’ claims and noticing agent at https://dm.epiq11.com/WeWork. The location of 

Debtor WeWork Inc.’s principal place of business is 12 East 49th Street, 3rd Floor, New York, 

NY 10017; the Debtors’ service address in these chapter 11 cases is WeWork Inc. c/o Epiq 

Corporate Restructuring, LLC, 10300 SW Allen Blvd., Beaverton, OR 97005.  
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I, Adam Neumann, hereby declare under penalty of perjury as follows:2 

1. I am the co-founder of WeWork, Inc. and served as the Company’s chief executive 

officer from its founding through September 2019.  I am also the founder and chief executive 

officer of Flow Global Holdings LLC, a residential real estate business. 

2. Over the past several months, I have led efforts on behalf of myself, Flow, and 

potential co-investors (collectively, the “Flow Group”) to provide a value-maximizing offer to 

purchase the Debtors or their assets or, in the alternative, to supply debtor-in-possession (“DIP”) 

financing to the Debtors. 

3. I submit this declaration (this “Declaration”) in response to the Declaration of 

Jamie Baird in Support of Debtors’ Motion for Entry of An Order (I) Extending the Debtors’ 

Exclusive Periods to File a Chapter 11 Plan and Solicit Acceptances Thereof Pursuant to Section 

1121 of the Bankruptcy Code and (II) Granting Related Relief [ECF No. 1737] (the “Baird 

Declaration”).  The Baird Declaration contains numerous false and misleading statements about 

the Debtors’ engagement (or lack thereof) with myself and the Flow Group.  This Declaration is 

intended to rebut the false allegations in the Baird Declaration and correct the record. 

THE FLOW GROUP’S ENGAGEMENT WITH THE DEBTORS 

4. In December 2023, I met with David Tolley, the chief executive officer of 

WeWork, to express the Flow Group’s interest in making an offer to purchase the Company.  

                                                 
2    Capitalized terms used but not defined herein shall bear the meanings ascribed to such terms 

in the Objection of Adam Neumann et al. to the Debtors’ Amended Motion for an Order (I) 

Conditionally Approving the Adequacy of the Information Contained in the Disclosure 

Statement, (II) Approving the Solicitation and Voting Procedures With Respect To 

Confirmation of the Plan, (III) Approving the Forms of Ballots and Notices In Connection 

Therewith, (IV) Scheduling Certain Dates With Respect Thereto, and (V) Granting Related 

Relief (the “Flow Group Objection”), filed contemporaneously herewith. 
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Mr. Tolley advised me that the Company was “not for sale” and suggested that I make a proposal 

to provide DIP financing instead. 

5.  The Flow Group promptly hired transaction counsel, Mr. Gregg Galardi of Ropes 

& Gray LLP, and began working on a proposal for DIP financing.  On January 26, 2024, a 

colleague of Mr. Galardi’s delivered a term sheet for up to $200 million of DIP financing on behalf 

of the Flow Group (the “Initial Flow DIP Proposal”) to the Debtors’ advisors, including 

Mr. Baird.  The cover email submitting the Initial Flow DIP Proposal is attached hereto as Exhibit 

A, and the Initial Flow DIP Proposal is attached hereto as Exhibit B.  The Initial Flow DIP 

Proposal was accompanied by a mark-up of the Debtors’ form non-disclosure agreement (“NDA”) 

to facilitate the provision of due diligence to the Flow Group. 

6. The Baird Declaration states that the Initial Flow DIP Proposal “sought to prime 

the Debtors’ existing secured lenders” and was therefore rejected by WeWork’s board of directors.  

Baird Decl. ¶¶ 12–13.  But the Baird Declaration fails to mention that the Initial Flow DIP Proposal 

explicitly indicated that the Flow Group was willing to allow lenders under the existing DIP facility 

to participate in the Flow Group’s DIP on a pari passu basis, including by allowing such parties 

to “roll up” a portion of their 1L Notes into the DIP.  See Ex. B at 1 n.1.  Similarly, the Baird 

Declaration fails to mention that the Flow Group expressly indicated that the Flow Group was 

“willing to discuss a pari or junior priority structure based, in part, on (i) the results of due 

diligence, (ii) satisfactory intercreditor agreements, and/or (iii) the pursuit of a 363 sale process 

with corresponding milestones.”  Id. at 2 n.2 (emphasis added).  Mr. Baird’s unqualified 

characterization of the Initial Flow DIP Proposal as a priming proposal is therefore false 

and misleading. 
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7. Moreover, the Baird Declaration provides that the Debtors “shar[ed] diligence with 

[four] potential DIP financiers” that “demonstrated an initial interest” in supplying DIP financing 

to the Debtors.  Baird Decl. ¶ 11.  The Baird Declaration further provides that the Company 

“[u]ltimately” decided not to move forward with these financing parties—after providing 

diligence to them—because those parties were not “willing to provide financing on a junior basis 

. . . or on a non-consensual priming basis.”  Id.  Neither the Debtors nor Mr. Baird, however, have 

explained why the Flow Group was denied access to basic due diligence that was shared with other 

parties notwithstanding that the Flow Group indicated its willingness to supply DIP financing on 

a pari passu or junior priority basis. 

8. To this day, the Debtors have not returned the Flow Group’s mark-up of their NDA, 

which Mr. Galardi revised on April 5, 2024 to address a concern raised by the Debtors. 

9. On March 11, 2024, the Flow Group provided the Debtors with a revised proposal 

for up to $250 million of DIP financing (the “Revised Flow DIP Proposal”) which, as Mr. Baird 

concedes, addressed the Debtors’ purported concern that the Flow Group did not have the 

wherewithal to provide the financing offered.  See Baird Decl. ¶ 15.  The Revised Flow DIP 

Proposal is attached hereto as Exhibit C.  The Baird Declaration again misleadingly characterizes 

the Revised Flow DIP Proposal as a “non-consensual priming debtor-in-possession financing 

proposal,” id., notwithstanding that the Revised Flow DIP Proposal—like the Initial Flow DIP 

Proposal—indicated that the Flow Group was willing to allow existing DIP lenders to participate 

in its DIP facility on a pari passu basis and would even consider supplying DIP financing on a 

junior priority basis.  See Ex. C at 1 n.1., 2 n.2.  The Baird Declaration’s assertion that “the Revised 

Flow DIP Proposal failed to sufficiently address the same issues that made the Initial Flow DIP 

Proposal not actionable,” Baird Decl. ¶ 15, is also misleading because, as noted, both proposals 
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indicated the Flow Group’s willingness to negotiate concerning the issues that supposedly made 

the proposals “not actionable.” 

10. The Baird Declaration further provides that Mr. Baird is “not aware of a different 

proposal from the Flow Parties other than the Flow DIP Proposals discussed above.”  Id. ¶ 16.  

But on March 11, 2024, the Flow Group provided the Debtors and their advisors—including 

Mr. Baird—with an offer to purchase WeWork or its assets for $650 million, subject to the receipt 

and completion of adequate due diligence (the “Flow Group Offer”).  Because the Flow Group 

Offer was submitted directly to Mr. Baird, Mr. Baird’s declaration that he is “not aware” of any 

other proposals from the Flow Group can only mean he never even bothered to review the Flow 

Group Offer or he did not review his declaration before authorizing his name to be attached to it.  

A copy of the cover email submitting the Flow Group Offer is attached hereto as Exhibit D,3 and 

the Flow Group Offer is attached hereto as Exhibit E.4 

11. The Baird Declaration states that Mr. Baird “believe[s] that the Plan is the most 

viable and value maximizing path forward.”  Baird Decl. ¶ 16.  That belief however is 

unsustainable given that the Plan sells 80% of the equity of Reorganized WeWork to Cupar (and 

possibly other “Consenting Stakeholders”) for $400 million, a price reflecting just $500 million of 

equity value.  This appears to be a 34.6% discount to the midpoint equity value of $765 million 

estimated by Mr. Baird’s own firm.5  The Flow Group Offer to purchase WeWork’s equity for 

                                                 
3    The Revised Flow DIP Proposal was submitted to the Debtors with the Flow Group Offer.  It is 

attached as a separate exhibit to this Declaration solely for the sake of convenience. 

4    To protect the confidentiality of certain members of the Flow Group, references to those 

members on the signature pages have been removed, and Schedule I to the Flow Group Offer 

has been omitted, from Exhibit E.  

5    The $500 million equity value ascribed to the Debtors by the New Plan is $265 million less 

than $765 million midpoint equity value estimated by PJT Partners in its Valuation and 
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$650 million vastly exceeds the value afforded by the sale contemplated by the Plan.  There is 

accordingly no basis for Mr. Baird to assert that the Plan maximizes value for the Debtors and their 

stakeholders.  

12. Mr. Baird’s belief that the Plan provides “the most viable” path forward is likewise 

unsustainable in light of the razor-thin margin for error baked into the Plan’s financial projections.  

For example, the “Projected Statement of Operations” attached as an exhibit to the Proposed 

Disclosure Statement includes projections for “Occupancy %” and “Physical Member ARPM” 

(Average Revenue per Physical Member) that cannot be reconciled with the Company’s historic 

performance after the onset of the COVID-19 pandemic.   

13. Additionally, the Debtors’ projections predict a hockey-stick type of increase in 

occupancy percentage—anticipating a climb of historical occupancy from the mid-70% range 

to 85%.6  Neither the Proposed DS nor the Valuation and Liquidation Analysis provide an 

explanation for how the Debtors reasonably expect to achieve such unprecedented levels, or how 

those numbers can even be reconciled with the “All Access” membership plans promoted by the 

Debtors—where a certain cushion of available space must always be accessible. 

14. The Debtors also provide no explanation for the projected increase in APRM from 

$493/month to $538/month—representing anticipated price hikes that find no comparable 

expectation in the industry.  Just assuming flat and steady occupancy and ARPM over the 

projection period (no downturn or negative stress of any kind), the Debtors are woefully 

                                                 

Liquidation Analysis.  The discount provided to Cupar and other purchasers under the New 

Plan is $265 million / $765 million, or 34.6%, of the equity value of the Reorganized Debtors. 

6    See Proposed DS, Ex. E (Financial Projections), at 5 (assuming increased occupancy from 

75.9% at emergence to 79.4%, 81.8%, 83.1%, and 84.7% in the ensuing years). 
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undercapitalized and would become cash-flow negative by 2025, and would fully deplete their 

cash by 2027. 

15.   Accordingly, the proposed Plan hinges upon overly optimistic financial revenue 

and cost projections that cannot be reconciled with the Debtors’ historic performance.  If these 

unrealistic projections fail to materialize, the Debtors are likely to find themselves undercapitalized 

and cash-flow negative in the not-too-distant future, which could result in a return of WeWork to 

chapter 11.  This makes the proposed Plan commercially unviable, contrary to Mr. 

Baird’s assertion. 

16. The due diligence list that the Flow Group previously provided to the Debtors is 

attached hereto as Exhibit F.  The Flow Group believes that it can complete its due diligence 

review within two weeks of receiving the requested information. 

17. I am unable to attend the Court’s hearing scheduled for April 29, 2024 due to 

religious observance but am available to testify to the matters asserted herein on April 30, 2024 as 

well as thereafter.
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury under the laws of the 

United States that the foregoing statements are true and correct to the best of my knowledge, 

information, and belief. 

 

      

Dated: April 26, 2024     ____________________________ 

       Adam Neumann 
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From: Webb, Jeramy <Jeramy.Webb@ropesgray.com>  
Sent: Friday, January 26, 2024 9:23 AM 
To: joshua.sussberg@kirkland.com; steven.serajeddini@kirkland.com; Foster, Ciara 
<ciara.foster@kirkland.com> 
Cc: Galardi, Gregg <Gregg.Galardi@ropesgray.com>; Klingbaum, Leonard 
<Leonard.Klingbaum@ropesgray.com>; Eric Seiler <eseiler@1662nd.com>; Ilan Stern 
<ilan@1662nd.com>; Jamie.Baird@pjtpartners.com 
Subject: WW: DIP Term Sheet 

All, 

As our client has discussed with PJT, Flow Global Holdings LLC, its relevant affiliates, and the other 
parties identified in the attached (the “Flow Parties”) are interested in working with the Debtors and their 
stakeholders to provide a new debtor-in-possession term loan to fund the Debtors’ chapter 11 cases and 
achieve a successful emergence therefrom.  To that end, we have attached a draft DIP term sheet for 
your review and consideration. 

As you are also aware, none of the Flow Parties have had access to any confidential nonpublic 
information.  Accordingly, the proposal is subject to entering into a mutually-agreeable NDA with the 
Debtors, their and their advisors’ provision of relevant information reasonably requested by us, our 
completion of satisfactory due diligence, and other customary conditions, and we have attached a 
markup of the NDA you provided to us earlier this month. 
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Although we only have public information, the Flow Parties have been in contact with a number of 
sophisticated parties who may have significant interest in providing financing to the Debtors, subject, of 
course, to due diligence. 

 

Please let us know if you have any questions or would like to schedule a call to discuss. 

 

Jeramy 

 
Jeramy D. Webb 
ROPES & GRAY LLP 
T +1 312 845 1109 | M +1 312 897 0440 
191 North Wacker Drive, 32nd Floor 
Chicago, IL 60606 
Jeramy.Webb@ropesgray.com 
www.ropesgray.com 

This message (including attachments) is privileged and confidential. If you are not the intended recipient, please delete it 
without further distribution and reply to the sender that you have received the message in error. 
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ROPES & GRAY LLP DRAFT 
JANUARY 26, 2024 

HIGHLY CONFIDENTIAL 
SUBJECT TO FRE 408 AND 

STATE LAW EQUIVALENTS 

SENIOR SECURED SUPERPRIORITY  
DEBTOR-IN-POSSESSION TERM LOAN FACILITY TERM SHEET 

Set forth below is a summary (the “Flow DIP Term Sheet”) of the principal terms and conditions for a 
proposed debtor-in-possession financing facility (the “Flow DIP Facility”). 

This Flow DIP Term Sheet is intended for discussion purposes only and does not constitute a commitment to 
lend.  This Flow DIP Term Sheet is non-binding and the proposals contained herein are subject to, among 
other things, the Flow DIP Lenders’ (as defined below) investment committee approval, satisfactory due 
diligence results, and the negotiation, documentation and execution of definitive documentation acceptable 
to the Flow DIP Lenders. Only execution (if at all) and delivery of the definitive documentation relating to 
the transactions referred to herein shall result in any binding or enforceable obligations of any party relating 
to the transactions.  

The terms and conditions for the extensions of credit described herein are dependent upon, among other 
things, authorization and approval by the Bankruptcy Court (as defined below).   
 
Parties Borrower: WeWork Companies U.S. LLC (the “Borrower”). 

Guarantors: Each of the subsidiaries and affiliates of the Borrower who are guarantors 
of the Initial DIP Facility (as defined below), and such other companies as may be 
required by the Flow DIP Lenders (together with the Borrower, the “Loan Parties”).  

The Borrower and each Guarantor shall continue to be a debtor and debtor-in-possession 
(collectively, the “Debtors”) in the chapter 11 cases (the “Chapter 11 Cases”) 
commenced on November 6, 2023 in the United States Bankruptcy Court for the District 
of New Jersey (the “Bankruptcy Court”) consolidated under Case No. 23-19865 (JKS).   

Lenders: Flow Global Holdings LLC and certain of its affiliates or designees (together 
with their successors and assigns, the “Flow DIP Lenders”).1 

Agent:  A third party administrative and collateral agent to be appointed by the Flow DIP 
Lenders and reasonably acceptable to the Borrower (the “Flow DIP Agent,” and together 
with the Flow DIP Lenders, the “Flow DIP Secured Parties”). 

Initial DIP 
Facility 

That certain Senior Secured Debtor-in-Possession Credit Agreement, dated on or around 
December 11, 2023 (as amended, amended and restated, supplemented or otherwise 
modified from time to time, the “Initial DIP Credit Agreement”), by and among the 
Borrower, the lenders party thereto from time to time (the “Initial DIP Lenders”), 

 
1 [Note to Draft: The Flow DIP Secured Parties are willing to discuss (i) SoftBank Vision Fund II-2 L.P., its 

affiliates, and the lenders under the Initial DIP Facility and (ii) the holders (the “1L Noteholders”) of the 1L Notes 
(as defined in the Declaration of David Tolley, Chief Executive Officer of WeWork Inc., in Support of Chapter 11 
Petitions and First Day Motions, filed with the Bankruptcy Court at Docket No. 21) participating in the Flow DIP 
Facility on a pari passu basis, with, in the case of clause (ii), such 1L Noteholders “rolling up” a portion of their 
1L Notes in a ratio to be agreed.] 
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Goldman Sachs International Bank, as Senior LC Facility Administrative Agent and 
Shared Collateral Agent, and SoftBank Vision Fund II-2 L.P., as Junior TLC Facility 
Administrative Agent (together with GSIB, the “Administrative Agents”), among others. 

The Initial DIP Lenders and the Administrative Agents are collectively referred herein 
as the “Initial DIP Secured Parties.” 

All instruments and documents executed at any time in connection with the Initial DIP 
Credit Agreement shall be referred to collectively as the “Initial DIP Documents.”  The 
Obligations (as defined under the Initial DIP Documents) shall be referred to herein as 
the “Initial DIP Obligations”.  

DIP Facility; 
Use of Proceeds 

Flow DIP Facility: The Flow DIP Facility shall be composed of superpriority term loans 
in an aggregate amount of up to $200 million (the “Flow DIP Loans”), which Flow DIP 
Loans shall be senior to the Initial DIP Obligations.2 

Amounts paid or prepaid under the Flow DIP Facility may not be reborrowed.  As used 
herein, “Flow DIP Obligations” shall mean the Flow DIP Loans, including all principal 
and accrued interest on the Flow DIP Loans, all fees (including all prepayment or similar 
fees), and all reimbursement, indemnity, and other obligations under the Flow DIP 
Facility. 

Use of Proceeds:  Subject to the terms and conditions herein, including the restrictions 
on Use of Proceeds set forth below, the proceeds of the Flow DIP Loans will be used in 
accordance with the terms of the 13-Week Cash Flow Forecast (as defined below), 
subject to Permitted Variances (as defined below) to: (a) pay professional fees and other 
restructuring charges arising on account of the Chapter 11 Cases, including statutory fees 
of the United States Trustee and allowed professional fees and expenses of the unsecured 
creditors’ committee appointed in the Chapter 11 Cases (the “Committee”), (b) pay 
professional fees and expenses (including legal, financial advisor, appraisal, and 
valuation-related fees and expenses) incurred by the Flow DIP Agent and/or the Flow 
DIP Lenders as provided under the Flow DIP Facility, including those incurred in 
connection with the preparation, negotiation, documentation, and court approval of the 
Flow DIP Facility, (c) provide for the working capital, and for other general corporate 
purposes of the Debtors, (d) pay administration costs of the Chapter 11 Cases and claims 
or amounts approved by the Bankruptcy Court, and (e) fund the Stub Rent Reserve in 
accordance with the terms of the Bankruptcy Court’s Final Order (I) Authorizing the 
Debtors to Use Cash Collateral, (II) Granting Adequate Protection to the Prepetition 
Secured Parties, (III) Modifying the Automatic Stay and (IV) Granting Related Relief 
[Docket No. 428] (the “Final Cash Collateral Order”). 

No portion of the proceeds of the Flow DIP Facility, the Collateral (as defined below), 
or the Carve-Out (to be defined in the Flow DIP Orders (as defined below)) may be used: 

 
2 [Note to Draft: The Flow DIP Lenders are willing to discuss a pari or junior priority structure based, in part, on 

(i) the results of due diligence, (ii) satisfactory intercreditor arrangements, and/or (iii) the pursuit of a 363 sale 
process with corresponding milestones.] 
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(a) for any purpose that is prohibited under title 11 of the United States Code 

(the “Bankruptcy Code”) or the Flow DIP Orders; 

(b) directly or indirectly to finance in any way (i) any adversary action, suit, 
arbitration, proceeding, application, motion or other litigation of any type, or 
the investigation or preparation for any of the foregoing, that could be 
adverse to the interests of any or all of the Flow DIP Secured Parties and/or 
the Initial DIP Secured Parties or (ii) any other action, which with the giving 
of notice or passing of time, would result in an event of default under the 
Flow DIP Facility; 

(c) directly or indirectly for the payment of fees, expenses, interest, or principal 
under any financing agreement or arrangement junior in priority to the Flow 
DIP Facility (other than adequate protection payments permitted under the 
Flow DIP Orders and the applicable 13-Week Cash Flow Forecast); and 

(d) except as otherwise agreed in writing by the Flow DIP Agent and Flow DIP 
Lenders, to make any distribution under a plan of reorganization in the 
Chapter 11 Cases (a “Plan of Reorganization”) that does not provide for the 
indefeasible payment in full in cash of the Flow DIP Obligations. 

Availability Interim Facility: During the period commencing on the date (the “Interim Order Entry 
Date”) of the Bankruptcy Court’s entry of an interim order approving the Flow DIP 
Facility (the “Flow Interim Order”) but prior to the entry of a final order approving the 
Flow DIP Facility (the “Flow Final Order”, and together with the Flow Interim Order, 
the “Flow DIP Orders”, as applicable), or if earlier, the occurrence of a maturity event, 
the maximum amount available under the Flow DIP Facility shall be limited to one draw 
in the amount of $[•] million of Flow DIP Loans. 

Full Availability:  Upon the Bankruptcy Court’s entry of the Flow Final Order (the 
“Final Order Entry Date”), the full amount of the Flow DIP Loans shall be made available 
in a single draw. 

13-Week Cash 
Flow Forecast 
and Permitted 
Variances 
 

The Flow DIP Facility and the Flow DIP Orders shall contain provisions similar in form 
and scope with the Initial DIP Credit Agreement and the Bankruptcy Court order 
approving the Initial DIP Facility relating to delivery of, and updates to, a 13-week 
forecast of anticipated cash receipts and disbursements, to be set forth on a weekly basis, 
including the anticipated uses of the Flow DIP Facility for such period (each as approved 
by the Flow DIP Lenders in their sole discretion, a “13-Week Cash Flow Forecast”). 

Forecast Variances:  Commencing for the second week following the date of entry of 
the Flow Interim Order (and delivered during the third week following such date), and 
continuing weekly thereafter, the Loan Parties shall deliver to the Flow DIP Agent a 
report (each, a “Variance Report”) describing in reasonable detail the Debtors’ aggregate 
cash receipts and aggregate cash disbursements during the preceding testing period 
(which testing period initially shall be the prior two weeks, then the prior three weeks, 
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then the prior 4 weeks thereafter (the “Testing Period”)) as compared to the projected, 
aggregate cash receipts and disbursements provided by the then-current 13-Week Cash 
Flow Forecast for each Testing Period (such difference, a “Variance”). 

“Permitted Variance” means a Variance from the then-current 13-Week Cash Flow 
Forecast during any Testing Period that (x) does not exceed the total aggregate amount 
of cash disbursements in such 13-Week Cash Flow Forecast by more than 20% and (y) 
is not less than 80% of the aggregate cash receipts in such 13-Week Cash Flow Forecast.3 

The Loan Parties hereby agree that during any Testing Period, the Variance from the 
then-current 13-Week Cash Flow Forecast shall not exceed the Permitted Variance. 

Collateral; 
Priority4 
 

Collateral:  All property and assets of the Loan Parties (now or hereafter acquired and 
all proceeds thereof), excluding all claims and causes of action arising under sections 
502(d), 542, 544, 545, 547, 548, 549, 550, 551, 553(b), or 724(a) of the Bankruptcy Code 
and any other avoidance actions under the Bankruptcy Code or applicable state-law 
equivalents (the “Avoidance Actions”) and the proceeds of such Avoidance Actions as 
permitted under applicable law (together with the Avoidance Actions, the “Avoidance 
Action Assets”).5 

Priority:  All obligations of the Loan Parties to the Flow DIP Lenders and the Flow DIP 
Agent under the Flow DIP Facility shall, subject in all respects to the Carve-Out, at all 
times: 

(a) pursuant to section 364(c)(1) of the Bankruptcy Code, be entitled to joint and 
several superpriority administrative expense claim status against each Debtor in 
the Chapter 11 Cases, which claims in respect of the Flow DIP Facility shall be 
superior to all other claims; 

(b) pursuant to section 364(c)(2) of the Bankruptcy Code, have first priority liens on 
all unencumbered assets of the Loan Parties (now or hereafter acquired and all 
proceeds thereof); 

(c) pursuant to section 364(c)(3) of the Bankruptcy Code, have junior liens on all 
encumbered assets of the Loan Parties (now or hereafter acquired and all proceeds 
thereof), other than as set forth in clause (d) immediately below; and 

(d) pursuant to section 364(d) of the Bankruptcy Code, have liens of a priority senior 
to those granted under the Initial DIP Facility.   

 
3 [Note to Draft: If pursuing a pari or junior priority structure, clauses (x) and (y) to be revised to 10% and 90%, 

respectively.] 

4 [Note to Draft: The agreed intercreditor relationship between the Flow DIP Secured Parties and Initial DIP 
Secured Parties may require some adjustments to this language.] 

5 [Note to Draft: If pursuing a pari or junior priority structure, Avoidance Actions and proceeds thereof shall 
constitute Collateral.] 
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All of the liens described herein with respect to the assets of the Loan Parties shall be 
effective and perfected as of the Interim Order Entry Date and without the necessity of 
the execution or filing of control agreements, mortgages, security agreements, pledge 
agreements, financing statements, or other agreements. 

The Flow DIP Orders shall contain provisions prohibiting each Loan Party from 
incurring any indebtedness which (x) ranks senior to the Flow DIP Obligations or 
(y) benefits from a first priority lien under section 364 of the Bankruptcy Code.  

Carve-Out “Carve-Out” shall mean, collectively, the Carve Out and the JPM Carve Out (each as 
defined in the Final Cash Collateral Order). 

Adequate 
Protection 

“Adequate Protection” shall have the meaning set forth in the Flow DIP Orders, which, 
in the case of a senior priority structure, shall include a grant of a lien on the Avoidance 
Action Assets in favor of the beneficiaries of such Adequate Protection. 

Flow DIP 
Orders 

The Flow DIP Orders shall, among other things, (i) upon entry of the Flow Interim Order, 
provide that in no event shall the Flow DIP Secured Parties be subject to the equitable 
doctrine of “marshaling” or any similar doctrine with respect to the Collateral, (ii) upon 
entry of the Flow Final Order, approve the Debtors’ waiver of all section 506(c) claims 
and any “equities of the case” exception under section 552(b) of the Bankruptcy Code, 
and (iii) otherwise be in form and substance satisfactory to the Flow DIP Lenders. 

Closing Date 
 

The closing date of the Flow DIP Facility (the “Closing Date”) shall occur within one (1) 
business day of the date of entry of the Flow Interim DIP Order and shall be the first 
business day on which the conditions precedent set forth in definitive documentation 
governing the Flow DIP Facility have been satisfied or waived by the Flow DIP Agent 
and the Flow DIP Lenders. 

Maturity All Flow DIP Obligations shall be due and payable in full and in cash, and the 
commitments (if any) shall terminate, on the earlier to occur (the “Maturity Date”) of 
(i) nine months from the Closing Date, (ii) the effective date of a Plan of Reorganization 
that has been confirmed by an order of the Bankruptcy Court, (iii) 25 days after the 
Interim Order Entry Date unless on or before such day the Flow Final Order shall have 
been entered by the Bankruptcy Court, and (iv) a sale of all or substantially all of the 
assets of the Debtors.   

Any confirmation order entered in the Chapter 11 Cases (“Confirmation Order”) shall 
not discharge or otherwise affect in any way the joint and several obligations of the Loan 
Parties to the Flow DIP Agent and the Flow DIP Lenders under the Flow DIP Facility, 
other than after the payment in full and in cash to the Flow DIP Agent and the Flow DIP 
Lenders of all obligations under the Flow DIP Facility on or before the effective date of 
such Plan of Reorganization. 

Interest; 
Discount; 
Premiums; Fees  

The interest rate, default rate, and fees under the Flow DIP Facility are set forth in Annex 
I hereto. 
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Interest shall accrue on the principal balance of the Flow DIP Loans, from time to time, 
based on a 360 day year and charged for the actual number of days outstanding.  
Borrower shall pay interest monthly in kind in arrears on the last business day of each 
calendar month and on the Maturity Date.  All fees and default interest shall be required 
to be paid in cash on the dates to be specified in the definitive documentation. 

Conditions 
Precedent 

Usual and customary for the facilities of this type (and anticipated to be similar to the 
analogous provisions in the Initial DIP Credit Agreement). 

Conditions 
Precedent to 
Extensions of 
Credit  

Usual and customary for the facilities of this type (and anticipated to be similar to the 
analogous provisions in the Initial DIP Credit Agreement). 

Covenants Usual and customary for the facilities of this type (and anticipated to be similar to the 
analogous provisions in the Initial DIP Credit Agreement), including, without limitation, 
(i) certain milestones (as set forth below)), (ii) access to the business and operations of 
the Loan Parties and to senior and downstream management, (iii) compliance with the 
13-Week Cash Flow Forecast (subject to Permitted Variance) and with the provisions of 
this Flow DIP Term Sheet, (iv) a prohibition on transferring any cash or cash equivalents 
that constitute Collateral to a non-Loan Party except as otherwise agreed by the Flow 
Required Lenders (as defined below), (v) compliance with the Flow DIP Orders, (vi) a 
prohibition on filing, proposing, or supporting any plan of reorganization that does not 
indefeasibly satisfy the Flow DIP Obligations in full in cash, and (vii) maintaining its 
cash management system in a manner reasonably acceptable to the Flow DIP Agent. 

Milestones.  The Debtors shall comply with the following milestones, and the failure 
timely to comply shall constitute an immediate event of default under the Flow DIP 
Facility: 

(a) No later than [•], 2024, file a motion to approve the Flow DIP Facility (the 
“Motion Filing Date”); 

(b) [If interim borrowing is requested, obtain entry by the Bankruptcy Court of the 
Flow Interim Order no later than [three (3)] business days after the Motion 
Filing Date;] and 

(c) Obtain entry by the Bankruptcy Court of the Flow Final Order as soon as 
reasonably practicable but in no event later than [twenty-five (25)] calendar 
days after the Motion Filing Date. 

Representations 
and Warranties 

Usual and customary for the facilities of this type (and anticipated to be similar to the 
analogous provisions in the Initial DIP Credit Agreement). 

Events of 
Default 

Usual and customary for the facilities of this type (and anticipated to be similar to the 
analogous provisions in the Initial DIP Credit Agreement), including (i) non-compliance 
with the Milestones and the covenants set forth in this Flow DIP Term Sheet, (ii) any 
request made by the Debtors for, or the reversal, modification, amendment, stay, 
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reconsideration or vacatur of, a Flow DIP Order, as entered by the Bankruptcy Court, 
without the prior written consent of the Flow Required Lenders, (iii) the occurrence 
and/or continuance of an “Event of Default” under the Initial DIP Credit Agreement, and 
(iv) the dismissal of the Cases or the conversion of the Cases to cases under chapter 7 of 
the Bankruptcy Code. 

Credit Bidding The Flow DIP Agent, upon the instruction of a majority (by reference to dollar amount 
of outstanding Flow DIP Loans) of Flow DIP Lenders (the “Flow Required Lenders”), 
shall have the right to credit bid up to the full amount of the outstanding Flow DIP 
Obligations.  

 

Case 23-19865-JKS    Doc 1761-2    Filed 04/26/24    Entered 04/26/24 18:22:57    Desc
Exhibit B    Page 8 of 9



ROPES & GRAY LLP DRAFT 
JANUARY 26, 2024 

HIGHLY CONFIDENTIAL 
SUBJECT TO FRE 408 AND 

STATE LAW EQUIVALENTS 

Annex I 

Interest, Fees, Etc. 

Interest Rate  Flow DIP Loans will bear interest at the Term SOFR Rate (as 
defined in the Initial DIP Credit Agreement) plus 5%. 

Default Interest:  During the continuance of an event of default, the Flow DIP 
Loans and all other outstanding obligations under the Flow 
DIP Facility will bear interest at an additional 2% per annum 
above the interest rate otherwise applicable. 

Agency Fees:  As agreed with the Flow DIP Agent. 

Upfront Fee: 1% paid in kind on the Closing Date. 

Exit Fee: 1% paid in cash upon any repayment of the Flow DIP Loans. 
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HIGHLY CONFIDENTIAL
SUBJECT TO FRE 408 AND

STATE LAW EQUIVALENTS

SENIOR SECURED SUPERPRIORITY 
DEBTOR-IN-POSSESSION TERM LOAN FACILITY TERM SHEET

Set forth below is a summary (the “Flow DIP Term Sheet”) of the principal terms and conditions for a 
proposed debtor-in-possession financing facility (the “Flow DIP Facility”).

This Flow DIP Term Sheet is intended for discussion purposes only and does not constitute a commitment to 
lend.  This Flow DIP Term Sheet is non-binding and the proposals contained herein are subject to, among 
other things, the Flow DIP Lenders’ (as defined below) investment committee approval, satisfactory due 
diligence results, and the negotiation, documentation and execution of definitive documentation acceptable 
to the Flow DIP Lenders. Only execution (if at all) and delivery of the definitive documentation relating to 
the transactions referred to herein shall result in any binding or enforceable obligations of any party relating 
to the transactions. 

The terms and conditions for the extensions of credit described herein are dependent upon, among other 
things, authorization and approval by the Bankruptcy Court (as defined below).  

Parties Borrower: WeWork Companies U.S. LLC (the “Borrower”).

Guarantors: Each of the subsidiaries and affiliates of the Borrower who are guarantors 
of the Initial DIP Facility (as defined below), and such other companies as may be 
required by the Flow DIP Lenders (together with the Borrower, the “Loan Parties”). 

The Borrower and each Guarantor shall continue to be a debtor and debtor-in-possession 
(collectively, the “Debtors”) in the chapter 11 cases (the “Chapter 11 Cases”) 
commenced on November 6, 2023 in the United States Bankruptcy Court for the District 
of New Jersey (the “Bankruptcy Court”) consolidated under Case No. 23-19865 (JKS).  

Lenders: Flow Global Holdings LLC and certain of its affiliates or designees (together 
with their successors and assigns, the “Flow DIP Lenders”).1

Agent:  A third party administrative and collateral agent to be appointed by the Flow DIP 
Lenders and reasonably acceptable to the Borrower (the “Flow DIP Agent,” and together 
with the Flow DIP Lenders, the “Flow DIP Secured Parties”).

Initial DIP 
Facility

That certain Senior Secured Debtor-in-Possession Credit Agreement, dated on or around 
December 11, 2023 (as amended, amended and restated, supplemented or otherwise 
modified from time to time, the “Initial DIP Credit Agreement”), by and among the 
Borrower, the lenders party thereto from time to time (the “Initial DIP Lenders”), 
Goldman Sachs International Bank, as Senior LC Facility Administrative Agent and 

1 [Note to Draft: (i) SoftBank Vision Fund II-2 L.P., its affiliates, and the lenders under the Initial DIP Facility 
and (ii) the holders (the “1L Noteholders”) of the 1L Notes and 2L Notes (each as defined in the Declaration of 
David Tolley, Chief Executive Officer of WeWork Inc., in Support of Chapter 11 Petitions and First Day Motions, 
filed with the Bankruptcy Court at Docket No. 21) may participate in the Flow DIP Facility on a pari passu basis 
in a maximum amount to be agreed, [with, in the case of clause (ii), such 1L Noteholders “rolling up” a portion 
of their 1L Notes in a ratio to be agreed].]
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Shared Collateral Agent, and SoftBank Vision Fund II-2 L.P., as Junior TLC Facility 
Administrative Agent (together with GSIB, the “Administrative Agents”), among others.

The Initial DIP Lenders and the Administrative Agents are collectively referred herein 
as the “Initial DIP Secured Parties.”

All instruments and documents executed at any time in connection with the Initial DIP 
Credit Agreement shall be referred to collectively as the “Initial DIP Documents.”  The 
Obligations (as defined under the Initial DIP Documents) shall be referred to herein as 
the “Initial DIP Obligations”. 

DIP Facility;
Use of Proceeds

Flow DIP Facility: The Flow DIP Facility shall be composed of superpriority term loans 
in an aggregate amount of up to $250 million (the “Flow DIP Loans”), which Flow DIP 
Loans shall be senior to the Initial DIP Obligations and payable as set forth herein.2

Amounts paid or prepaid under the Flow DIP Facility may not be reborrowed.  As used 
herein, “Flow DIP Obligations” shall mean the Flow DIP Loans, including all principal 
and accrued interest on the Flow DIP Loans, all fees (including all prepayment or similar 
fees), and all reimbursement, indemnity, and other obligations under the Flow DIP 
Facility.

Use of Proceeds:  Subject to the terms and conditions herein, including the restrictions 
on Use of Proceeds set forth below, the proceeds of the Flow DIP Loans will be used in 
accordance with the terms of the 13-Week Cash Flow Forecast (as defined below), 
subject to Permitted Variances (as defined below) to: (a) pay professional fees and other 
restructuring charges arising on account of the Chapter 11 Cases, including statutory fees 
of the United States Trustee and allowed professional fees and expenses of the unsecured 
creditors’ committee appointed in the Chapter 11 Cases (the “Committee”), (b) pay 
professional fees and expenses (including legal, financial advisor, appraisal, and 
valuation-related fees and expenses) incurred by the Flow DIP Agent and/or the Flow 
DIP Lenders as provided under the Flow DIP Facility, including those incurred in 
connection with the preparation, negotiation, documentation, and court approval of the 
Flow DIP Facility, (c) provide for the working capital, and for other general corporate 
purposes of the Debtors, (d) pay administration costs of the Chapter 11 Cases and claims 
or amounts approved by the Bankruptcy Court, and (e) fund the Stub Rent Reserve in 
accordance with the terms of the Bankruptcy Court’s Final Order (I) Authorizing the 
Debtors to Use Cash Collateral, (II) Granting Adequate Protection to the Prepetition 
Secured Parties, (III) Modifying the Automatic Stay and (IV) Granting Related Relief 
[Docket No. 428] (the “Final Cash Collateral Order”).

No portion of the proceeds of the Flow DIP Facility, the Collateral (as defined below), 
or the Carve-Out (to be defined in the Flow DIP Orders (as defined below)) may be used:

2 [Note to Draft: The Flow DIP Lenders are willing to discuss a pari or junior priority structure based, in part, on 
(i) the results of due diligence, (ii) satisfactory intercreditor arrangements, and/or (iii) the pursuit of a 363 sale 
process with corresponding milestones.]
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(a) for any purpose that is prohibited under title 11 of the United States Code 
(the “Bankruptcy Code”) or the Flow DIP Orders;

(b) directly or indirectly to finance in any way (i) any adversary action, suit, 
arbitration, proceeding, application, motion or other litigation of any type, or 
the investigation or preparation for any of the foregoing, that could be 
adverse to the interests of any or all of the Flow DIP Secured Parties and/or 
the Initial DIP Secured Parties or (ii) any other action, which with the giving 
of notice or passing of time, would result in an event of default under the 
Flow DIP Facility;

(c) directly or indirectly for the payment of fees, expenses, interest, or principal 
under any financing agreement or arrangement junior in priority to the Flow 
DIP Facility (other than adequate protection payments permitted under the 
Flow DIP Orders and the applicable 13-Week Cash Flow Forecast); and

(d) except as otherwise agreed in writing by the Flow DIP Agent and Flow DIP 
Lenders, to make any distribution under a plan of reorganization in the 
Chapter 11 Cases (a “Plan of Reorganization”) that does not provide for the 
indefeasible payment in full in cash of the Flow DIP Obligations.

Availability Interim Facility: During the period commencing on the date (the “Interim Order Entry 
Date”) of the Bankruptcy Court’s entry of an interim order approving the Flow DIP 
Facility (the “Flow Interim Order”) but prior to the entry of a final order approving the 
Flow DIP Facility (the “Flow Final Order”, and together with the Flow Interim Order, 
the “Flow DIP Orders”, as applicable), or if earlier, the occurrence of a maturity event, 
the maximum amount available under the Flow DIP Facility shall be limited to one draw 
in the amount of $[•] million of Flow DIP Loans.

Full Availability:  Upon the Bankruptcy Court’s entry of the Flow Final Order (the 
“Final Order Entry Date”), the full amount of the Flow DIP Loans shall be made available 
in a single draw.

13-Week Cash 
Flow Forecast 
and Permitted 
Variances

The Flow DIP Facility and the Flow DIP Orders shall contain provisions similar in form 
and scope with the Initial DIP Credit Agreement and the Bankruptcy Court order 
approving the Initial DIP Facility relating to delivery of, and updates to, a 13-week 
forecast of anticipated cash receipts and disbursements, to be set forth on a weekly basis, 
including the anticipated uses of the Flow DIP Facility for such period (each as approved 
by the Flow DIP Lenders in their sole discretion, a “13-Week Cash Flow Forecast”).

Forecast Variances:  Commencing for the second week following the date of entry of 
the Flow Interim Order (and delivered during the third week following such date), and 
continuing weekly thereafter, the Loan Parties shall deliver to the Flow DIP Agent a 
report (each, a “Variance Report”) describing in reasonable detail the Debtors’ aggregate 
cash receipts and aggregate cash disbursements during the preceding testing period 
(which testing period initially shall be the prior two weeks, then the prior three weeks, 
then the prior 4 weeks thereafter (the “Testing Period”)) as compared to the projected, 
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aggregate cash receipts and disbursements provided by the then-current 13-Week Cash 
Flow Forecast for each Testing Period (such difference, a “Variance”).

“Permitted Variance” means a Variance from the then-current 13-Week Cash Flow 
Forecast during any Testing Period that (x) does not exceed the total aggregate amount 
of cash disbursements in such 13-Week Cash Flow Forecast by more than 20% and (y) 
is not less than 80% of the aggregate cash receipts in such 13-Week Cash Flow Forecast.3

The Loan Parties hereby agree that during any Testing Period, the Variance from the 
then-current 13-Week Cash Flow Forecast shall not exceed the Permitted Variance.

Collateral; 
Priority4

Collateral:  All property and assets of the Loan Parties (now or hereafter acquired and 
all proceeds thereof), excluding all claims and causes of action arising under sections 
502(d), 542, 544, 545, 547, 548, 549, 550, 551, 553(b), or 724(a) of the Bankruptcy Code 
and any other avoidance actions under the Bankruptcy Code or applicable state-law 
equivalents (the “Avoidance Actions”) and the proceeds of such Avoidance Actions as 
permitted under applicable law (together with the Avoidance Actions, the “Avoidance 
Action Assets”).5

Priority:  All obligations of the Loan Parties to the Flow DIP Lenders and the Flow DIP 
Agent under the Flow DIP Facility shall, subject in all respects to the Carve-Out, at all 
times:

(a) pursuant to section 364(c)(1) of the Bankruptcy Code, be entitled to joint and 
several superpriority administrative expense claim status against each Debtor in 
the Chapter 11 Cases, which claims in respect of the Flow DIP Facility shall be 
superior to all other claims;

(b) pursuant to section 364(c)(2) of the Bankruptcy Code, have first priority liens on 
all unencumbered assets of the Loan Parties (now or hereafter acquired and all 
proceeds thereof);

(c) pursuant to section 364(c)(3) of the Bankruptcy Code, have junior liens on all 
encumbered assets of the Loan Parties (now or hereafter acquired and all proceeds 
thereof), other than as set forth in clause (d) immediately below; and

(d) pursuant to section 364(d) of the Bankruptcy Code, have liens of a priority senior 
to those granted under the Initial DIP Facility.  

3 [Note to Draft: If pursuing a pari or junior priority structure, clauses (x) and (y) to be revised to 10% and 90%, 
respectively.]

4 [Note to Draft: The agreed intercreditor relationship between the Flow DIP Secured Parties and Initial DIP 
Secured Parties may require some adjustments to this language.]

5 [Note to Draft: If pursuing a pari or junior priority structure, Avoidance Actions and proceeds thereof shall 
constitute Collateral.]
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All of the liens described herein with respect to the assets of the Loan Parties shall be 
effective and perfected as of the Interim Order Entry Date and without the necessity of 
the execution or filing of control agreements, mortgages, security agreements, pledge 
agreements, financing statements, or other agreements.

The Flow DIP Orders shall contain provisions prohibiting each Loan Party from 
incurring any indebtedness which (x) ranks senior to the Flow DIP Obligations or 
(y) benefits from a first priority lien under section 364 of the Bankruptcy Code. 

Carve-Out “Carve-Out” shall mean, collectively, the Carve Out and the JPM Carve Out (each as 
defined in the Final Cash Collateral Order).

Adequate 
Protection

“Adequate Protection” shall have the meaning set forth in the Flow DIP Orders, which, 
in the case of a senior priority structure, shall include a grant of a lien on the Avoidance 
Action Assets in favor of the beneficiaries of such Adequate Protection.

Flow DIP 
Orders

The Flow DIP Orders shall, among other things, (i) upon entry of the Flow Interim Order, 
provide that in no event shall the Flow DIP Secured Parties be subject to the equitable 
doctrine of “marshaling” or any similar doctrine with respect to the Collateral, (ii) upon 
entry of the Flow Final Order, approve the Debtors’ waiver of all section 506(c) claims 
and any “equities of the case” exception under section 552(b) of the Bankruptcy Code, 
and (iii) otherwise be in form and substance satisfactory to the Flow DIP Lenders.

Closing Date The closing date of the Flow DIP Facility (the “Closing Date”) shall occur within one (1) 
business day of the date of entry of the Flow Interim DIP Order and shall be the first 
business day on which the conditions precedent set forth in definitive documentation 
governing the Flow DIP Facility have been satisfied or waived by the Flow DIP Agent 
and the Flow DIP Lenders.

Maturity All Flow DIP Obligations shall be due and payable in full and in cash, and the 
commitments (if any) shall terminate, on the earlier to occur (the “Maturity Date”) of 
(i) nine months from the Closing Date, (ii) the effective date of a Plan of Reorganization 
that has been confirmed by an order of the Bankruptcy Court, (iii) 25 days after the 
Interim Order Entry Date unless on or before such day the Flow Final Order shall have 
been entered by the Bankruptcy Court, and (iv) a sale of all or substantially all of the 
assets of the Debtors.  

Any confirmation order entered in the Chapter 11 Cases (“Confirmation Order”) shall 
not discharge or otherwise affect in any way the joint and several obligations of the Loan 
Parties to the Flow DIP Agent and the Flow DIP Lenders under the Flow DIP Facility, 
other than after the payment in full and in cash to the Flow DIP Agent and the Flow DIP 
Lenders of all obligations under the Flow DIP Facility on or before the effective date of 
such Plan of Reorganization.

Interest; 
Discount; 
Premiums; Fees 

The interest rate, default rate, and fees under the Flow DIP Facility are set forth in Annex 
I hereto.
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Interest shall accrue on the principal balance of the Flow DIP Loans, from time to time, 
based on a 360 day year and charged for the actual number of days outstanding.  
Borrower shall pay interest monthly in kind in arrears on the last business day of each 
calendar month and on the Maturity Date.  All fees and default interest shall be required 
to be paid in cash on the dates to be specified in the definitive documentation.

Conditions 
Precedent

Usual and customary for the facilities of this type (and anticipated to be similar to the 
analogous provisions in the Initial DIP Credit Agreement).

Conditions 
Precedent to 
Extensions of 
Credit 

Usual and customary for the facilities of this type (and anticipated to be similar to the 
analogous provisions in the Initial DIP Credit Agreement).

Covenants Usual and customary for the facilities of this type (and anticipated to be similar to the 
analogous provisions in the Initial DIP Credit Agreement), including, without limitation, 
(i) certain milestones (as set forth below)), (ii) access to the business and operations of 
the Loan Parties and to senior and downstream management, (iii) compliance with the 
13-Week Cash Flow Forecast (subject to Permitted Variance) and with the provisions of 
this Flow DIP Term Sheet, (iv) a prohibition on transferring any cash or cash equivalents 
that constitute Collateral to a non-Loan Party except as otherwise agreed by the Flow 
Required Lenders (as defined below), (v) compliance with the Flow DIP Orders, (vi) a 
prohibition on filing, proposing, or supporting any plan of reorganization that does not 
indefeasibly satisfy the Flow DIP Obligations in full in cash, and (vii) maintaining its 
cash management system in a manner reasonably acceptable to the Flow DIP Agent.

Milestones.  The Debtors shall comply with the following milestones, and the failure 
timely to comply shall constitute an immediate event of default under the Flow DIP 
Facility:

(a) No later than [•], 2024, file a motion to approve the Flow DIP Facility (the 
“Motion Filing Date”);

(b) [If interim borrowing is requested, obtain entry by the Bankruptcy Court of the 
Flow Interim Order no later than [three (3)] business days after the Motion 
Filing Date;] and

(c) Obtain entry by the Bankruptcy Court of the Flow Final Order as soon as 
reasonably practicable but in no event later than [twenty-five (25)] calendar 
days after the Motion Filing Date.

Representations 
and Warranties

Usual and customary for the facilities of this type (and anticipated to be similar to the 
analogous provisions in the Initial DIP Credit Agreement).

Events of 
Default

Usual and customary for the facilities of this type (and anticipated to be similar to the 
analogous provisions in the Initial DIP Credit Agreement), including (i) non-compliance 
with the Milestones and the covenants set forth in this Flow DIP Term Sheet, (ii) any 
request made by the Debtors for, or the reversal, modification, amendment, stay, 
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reconsideration or vacatur of, a Flow DIP Order, as entered by the Bankruptcy Court, 
without the prior written consent of the Flow Required Lenders, (iii) the occurrence 
and/or continuance of an “Event of Default” under the Initial DIP Credit Agreement, and 
(iv) the dismissal of the Cases or the conversion of the Cases to cases under chapter 7 of 
the Bankruptcy Code.

Credit Bidding The Flow DIP Agent, upon the instruction of a majority (by reference to dollar amount 
of outstanding Flow DIP Loans) of Flow DIP Lenders (the “Flow Required Lenders”), 
shall have the right to credit bid up to the full amount of the outstanding Flow DIP 
Obligations. 

Exit Facility At the option of the Loan Parties, all Flow DIP Loans will be (i) indefeasibly repaid in 
full in cash at maturity or (ii) converted into term loans at exit pursuant to a plan of 
reorganization or sale transaction, in each case, on terms and conditions acceptable to the 
Flow DIP Lenders (the “Exit Facility”).  Any Exit Facility shall be on terms and 
conditions (including maturity, interest, fees and any make-whole) acceptable to the Flow 
DIP Lenders.
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Annex I

Interest, Fees, Etc.

Interest Rate Flow DIP Loans will bear interest at the Term SOFR Rate (as 
defined in the Initial DIP Credit Agreement) plus 5%.

Default Interest: During the continuance of an event of default, the Flow DIP 
Loans and all other outstanding obligations under the Flow 
DIP Facility will bear interest at an additional 2% per annum 
above the interest rate otherwise applicable.

Agency Fees: As agreed with the Flow DIP Agent.

Upfront Fee: 1% paid in kind on the Closing Date.

Exit Fee: 1% paid in cash upon any repayment of the Flow DIP Loans.
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From: Galardi, Gregg <Gregg.Galardi@ropesgray.com>  
Sent: Monday, March 11, 2024 10:41 PM 
To: Serajeddini, Steven N. <steven.serajeddini@kirkland.com>; Baird@pjtpartners.com; Foster, Ciara 
<ciara.foster@kirkland.com>; Zelin, Steven <Zelin@pjtpartners.com>; krishansen@paulhastings.com; 
eli.vonnegut@davispolk.conm 
Cc: Webb, Jeramy <Jeramy.Webb@ropesgray.com> 
Subject: WeWork 

All, 

Attached is a confidential offer letter that Adam Neumann and Flow Global Holdings LLC, among others, 
delivered to WeWork this evening.  The offer contemplates the acquisition of the entirety of WeWork’s 
post-restructuring equity for $650 million and up to $250 million in DIP financing, in each case, subject to 
the satisfactory conclusion of additional diligence and disclosure of necessary material 
information.  Note that the offerors are not making, and do not intend to make, this offer public. 
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After you have had an opportunity to review, let us know if it would be helpful to discuss.  We are happy 
to arrange a call with the offerors’ representatives. 

 

Best 

  

Gregg 

 

 
Gregg M. Galardi 
ROPES & GRAY LLP 
T +1 212 596 9139 | M +1 917 434 3178 
1211 Avenue of the Americas 
New York, NY 10036-8704 
Gregg.Galardi@ropesgray.com 
www.ropesgray.com 
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Private & Confidential
March 11, 2024

Dear Mr. David Tolley and WeWork Inc. Board of Directors:

On behalf of the undersigned, we are pleased to submit to you and the board of directors of WeWork Inc. 
(“WeWork” or the “Company”) a proposal to acquire the entirety of WeWork’s post-restructuring equity for $650 
million, subject to our satisfactory conclusion of additional diligence and disclosure of necessary material 
information.

With a vision that aligns leadership and management in partnership with its landlords and enterprise tenants, 
WeWork is uniquely positioned to provide an enhanced office experience for the future of work. Through the 
optimization of existing leases and locations and the elimination of a burdensome debt overhang, WeWork can 
reengage on the mission it set out to deliver to its community members and stakeholders.

An optimal restructuring can be accomplished through partnering with landlords, empowering employees, and 
providing a clear vision for the future. Our group’s formal proposal provides much needed new capital, enabling 
existing debtholders to participate in the Company’s future or cash out of their positions. Landlords who choose to 
constructively partner with us can enjoy longer term leasing arrangements and an opportunity to share in the future 
economic success of the Company through, among other possibilities, an equity-like debt instrument. 

Underpinning our proposal is our assessment that at present WeWork has an equity value of $650 million. Our 
valuation analysis considers a combination of methodologies, including comparative competitor analysis and 
implied equity valuation based on current bond prices. This analysis also provides that the Company will have 
sufficient working capital on emergence, based on estimated starting cash in January 2024, plus additional debtor-
in-possession financing (which we estimate will be up to $250 million and which members of our group are willing 
to provide), less restructuring costs and operating expenses through the date of emergence, subject to our 
satisfactory conclusion of additional diligence and disclosure of necessary material information.

In a hybrid work world where demand for WeWork’s product should be greater than ever, we believe that the 
synergies and management expertise offered by our group can re-establish WeWork as the global leader in the 
future of work. Our team is positioned to work with the existing leadership team to embrace and expand 
relationships with enterprise tenants as well as individual members and to improve ongoing relationships with 
WeWork’s landlord partners.

In addition to the undersigned parties, there are a number of sophisticated financial institutions and individuals who 
are aware of the content of this letter and its attachments and who are simultaneously contacting the Company’s 
financial advisor to state that, if the requested information is provided, they will seriously and expeditiously evaluate 
such information to determine if they want to participate in the offer, the debtor-in-possession financing, or both.

We look forward to completing our diligence and negotiating definitive documents as soon as  additional material 
information is provided. While the above equity value is our best assessment based on available information, 
additional diligence will allow us to swiftly advance the process and, we believe, result in a better outcome for all 
stakeholders. We expect that WeWork, in the best interest of its stakeholders, will engage with us on the potential 
benefits of our proposal and promptly provide additional material information.

Sincerely,
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[Signature Page to Offer Letter to WeWork Inc.] 

Adam Neumann 

       

 

Flow Global Holdings LLC 

By:      

 Name: Ilan Stern 

 Title: Authorized Signatory 

 

 

cc: Alex Spiro, Quinn Emanuel Urquhart & Sullivan, LLP
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Proposal

(annexed hereto)
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Privileged and Confidential

THIS TERM SHEET (THIS “TERM SHEET”)1 HAS BEEN PRODUCED AT THE REQUEST OF 
COUNSEL TO AND THE INVESTMENT BANKERS FOR THE DEBTORS FOR DISCUSSION 
AND SETTLEMENT PURPOSES ONLY AND IS SUBJECT TO RULE 408 OF THE FEDERAL 
RULES OF EVIDENCE AND OTHER SIMILAR APPLICABLE STATE AND FEDERAL 
STATUTES, RULES, AND LAWS.  UNTIL THE OCCURRENCE OF THE AGREEMENT 
EFFECTIVE DATE (AS DEFINED BELOW) OF THE RSA (AS DEFINED BELOW), NOTHING 
CONTAINED IN THIS TERM SHEET SHALL BE DEEMED BINDING ON ANY OF THE 
PARTIES. 

RESTRUCTURING TERM SHEET

INTRODUCTION

The Term Sheet sets forth the principal terms of the Restructuring Transactions and certain related 
transactions concerning the Debtors (as defined below) agreed to by Flow Global Holdings LLC and its 
relevant affiliates and such other parties identified on Schedule 1 hereto (as may be amended and 
supplemented from time to time) (collectively, the “Flow Parties”).

The restructuring contemplated by this Term Sheet (the “Restructuring”) will be accomplished through 
the confirmation and implementation of the chapter 11 Plan described herein in the chapter 11 cases of 
WeWork, Inc. (“WeWork”) and its affiliated debtors and debtors in possession (together with WeWork, 
collectively, the “Debtors”), jointly administered in the United States Bankruptcy Court for the District of 
New Jersey (the “Bankruptcy Court”) under lead Case No. 23-19865 (JKS) (the “Chapter 11 Cases”).

This Term Sheet is proffered in the nature of a settlement proposal in furtherance of settlement discussions. 
Accordingly, this Term Sheet and the information contained herein are entitled to protection from any use 
or disclosure to any party or person pursuant to Rule 408 of the Federal Rules of Evidence and any other 
applicable rule, statute, or doctrine of similar import protecting the use or disclosure of confidential 
settlement discussions.

This Term Sheet does not include a description of all of the terms, conditions, and other provisions that will 
be contained in the Definitive Documents governing the Restructuring Transactions, which documents 
remain subject to negotiation and completion in accordance with applicable law and shall be subject to a 
customary restructuring support agreement to be negotiated and entered into by the Debtors and the Flow 
Parties (any such agreement, the “RSA”). The Restructuring Transactions, the Definitive Documents, and 
the RSA shall be consistent in all respects with this Term Sheet and shall be subject to the consent and 
approval rights set forth herein.

GENERAL PROVISIONS REGARDING THE RESTRUCTURING TRANSACTIONS

Restructuring 
Summary

The Restructuring Transactions will be consummated pursuant to the Definitive 
Documents through confirmation of the Plan (and any equivalent Foreign Plan, to the 
extent applicable). In general, this Term Sheet contemplates:

(a) the satisfaction of Drawn DIP TLC Claims and Undrawn DIP TLC Claims with 

1 Capitalized terms used but not defined in this Term Sheet have the meanings given to such terms in the 
Restructuring Support Agreement attached as Exhibit B to Declaration of David Tolley, Chief Executive Officer 
of WeWork Inc., in Support of Chapter 11 Petitions and First Day Motions, filed at Docket No. 21 in the Chapter 
11 Cases.
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GENERAL PROVISIONS REGARDING THE RESTRUCTURING TRANSACTIONS

loans and obligations, as applicable, under the New LC Facility on a dollar-for-
dollar basis;

(b) except as otherwise set forth herein, the payment of the Prepetition LC Facility 
Claims, the 1L Notes Claims, and 2L Notes Claims with cash from the Equity 
Purchase Price;

(c) the satisfaction of 3L Notes Claims, Unsecured Notes Claims, and General 
Unsecured Claims with the Unsecured Claims Distribution; and

(d) the cancellation of all other indebtedness and preexisting equity Interests in the 
Reorganized Company, as further set forth herein (other than any equity Interests 
held by the Flow Parties with respect to which, pursuant to the Plan, a Flow Party 
contributes its Claims and/or its share of the Equity Purchase Price in exchange 
for the retention of its equity Interests, as further provided herein).

As described in greater detail herein, the Flow Parties have agreed to support the 
Restructuring Transactions contemplated by this Term Sheet, subject to entry into the 
RSA with the Debtors.

Flow DIP 
Facility

In addition to the Equity Purchase Price, the Flow Parties are willing to provide a debtor-
in-possession financing facility, as more fully described on Annex C hereto (the “Flow 
DIP Facility”). 

New Interests On the Plan Effective Date, the Reorganized Debtors will distribute the New Interests to 
the Flow Parties (or their designees) as set forth herein.

Definitive 
Documents

All Definitive Documents and any other documents that remain the subject of negotiation 
as of the Agreement Effective Date shall be subject to the rights and obligations set forth 
in the RSA. Failure to reference such rights and obligations as it relates to any document 
referenced in this Term Sheet shall not impair such rights and obligations.

*  *  *
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TREATMENT OF PREPETITION CLAIMS AND INTERESTS

Each Holder of a Claim or Interest, as applicable, shall receive, on the Plan Effective Date or as soon as 
is reasonably practicable thereafter, the treatment described below in full and final satisfaction, 
compromise, settlement, release, and discharge of, and in exchange for, such Holder’s Claim or Interest, 
except to the extent different treatment is agreed to by the Debtors or Reorganized Debtors, as 
applicable, and the Holder of such Claim or Interest, as applicable, with the consent of the Flow 
Parties.

Class No. Type of Claim Treatment Impairment / 
Voting

Unclassified Non-Voting Claims

N/A Administrative 
Claims

Each Holder of an Administrative Claim shall 
receive payment, in full, in cash.2 N/A

N/A Priority Tax 
Claims

Each Holder of a Priority Tax Claim shall 
receive treatment in a manner consistent with 
section 1129(a)(9)(C) of the Bankruptcy Code.2

N/A

Classified Claims and Interests

Class 1 Other Secured 
Claims

Each Holder of an Other Secured Claim shall 
receive treatment in a manner consistent with 
section 1129(a)(9) of the Bankruptcy Code.2

Unimpaired / 
Deemed to Accept

Class 2 Other Priority 
Claims

Each Holder of an Other Priority Claim shall 
receive treatment in a manner consistent with 
section 1129(a)(9) of the Bankruptcy Code.2

Unimpaired / 
Deemed to Accept

Class 3A Drawn DIP TLC 
Claims

Each Holder of a Drawn DIP TLC Claim shall 
receive its pro rata share of the loans under the 
New LC Facility on a dollar-for-dollar basis.

Impaired / 
Entitled to Vote

Class 3B Undrawn DIP 
TLC Claims

Each Undrawn DIP TLC Claim shall be 
exchanged on a dollar-for-dollar basis into 
obligations under the New LC Facility.

Impaired / 
Entitled to Vote

[Class 3C] [DIP TLC Fee 
Claims]

[Each Holder of a DIP TLC Fee Claim shall 
receive its pro rata share of the loans under the 
New LC Facility on a dollar-for-dollar basis.]

[Unimpaired / 
Deemed to Accept]

Class 4

Prepetition LC 
Facility Claims 
and 1L Notes 
Claims

Each Holder of Prepetition LC Facility Claims, 
and 1L Notes Claims shall receive a share of the 
Equity Purchase Price to be allocated on terms to 
be agreed among such Holders and the Holders 

Impaired / 
Entitled to Vote

2 To be paid with cash on hand.
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4

TREATMENT OF PREPETITION CLAIMS AND INTERESTS

of Claims in Class 5; provided, that each such 
Holder may elect to receive such share in the 
form of New Interests (without any discount to 
Plan value) up to the New Interests Cap; 
provided, further, that, to the extent Holders of 
Claims in Class 4 and Class 5 elect to receive 
their share of the Equity Purchase Price in the 
form of New Interests such that the amount of 
such New Interests would exceed the New 
Interests Cap, each such Holder’s election shall 
be reduced pro rata such that, following such 
reduction, all such Holders receive, in the 
aggregate, an amount of New Interests equal to 
the New Interests Cap; provided, further, that the 
Equity Purchase Price shall be reduced dollar-
for-dollar for the value of New Interests (without 
any discount to Plan value) received by Holders 
of Claims in Class 4 and Class 5 (the “Election 
Reduction Proviso”); [provided, further, that any 
New Interests received by any SoftBank Party 
shall be subordinated in right of payment to all 
other New Interests until $[•] in distributions 
have been made to all other Holders of such New 
Interests.]

Class 5 2L Notes Claims

Each Holder of 2L Notes Claims shall receive a 
share of the Equity Purchase Price to be allocated 
on terms to be agreed among such Holders and 
the Holders of Claims in Class 4; provided, that 
each such Holder may elect to receive such share 
in the form of New Interests (without any 
discount to Plan value) up to the New Interests 
Cap; provided, further, that, to the extent 
Holders of Claims in Class 4 and Class 5 elect to 
receive their share of the Equity Purchase Price 
in the form of New Interests such that the amount 
of such New Interests would exceed the New 
Interests Cap, each such Holder’s election shall 
be reduced pro rata such that, following such 
reduction, all such Holders receive, in the 
aggregate, an amount of New Interests equal to 
the New Interests Cap; provided, further, that the 
Equity Purchase Price shall be reduced dollar-
for-dollar for the value of New Interests (without 
any discount to Plan value) received by Holders 
of Claims in Class 4 and Class 5; [provided, 
further, that any New Interests received by any 
SoftBank Party shall be subordinated in right of 
payment to all other New Interests until $[•] in 

Impaired / 
Entitled to Vote
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TREATMENT OF PREPETITION CLAIMS AND INTERESTS

distributions have been made to all other Holders 
of such New Interests.]

Class 6

Unsecured Notes 
Claims and 
General 
Unsecured 
Claims

Each Holder of a 3L Notes Claim, Unsecured 
Notes Claim, and General Unsecured Claim 
shall receive its pro rata share of the Unsecured 
Claims Distribution.

[Impaired / 
Entitled to Vote]

Class 7 Parent Interests

Each Holder of Interests in the Reorganized 
Company, shall have such Interest canceled, 
released, discharged, and extinguished and such 
Interests will be of no further force or effect, and 
Holders of such Interests shall not receive any 
distribution on account of such Interests (for the 
avoidance of doubt, other than any equity 
Interests held by any Flow Party with respect to 
which such Flow Party contributes its Claims 
and/or its share of the Equity Purchase Price in 
exchange for the retention of its equity Interests), 
pursuant to the Plan and as agreed by the Parties.

Impaired / 
Deemed to Reject

Class 8 Section 510(b) 
Claim

All Allowed Section 510(b) Claims against any 
applicable Debtor shall be canceled, released, 
discharged, and extinguished and will be of no 
further force or effect, and Holders of Section 
510(b) Claims shall not receive or retain any 
distribution, property, or other value on account 
of such Section 510(b) Claims.

Impaired / 
Deemed to Reject

Class 9 Intercompany 
Claims / 
Intercompany 
Interests

Each Intercompany Claim and Intercompany 
Interest shall be (a) canceled, released, 
discharged, (b) reinstated, (c) converted to 
equity, or (d) otherwise set off, settled, or 
distributed, at the option of the Debtors or the 
Reorganized Debtors in each case with the 
consent of the Flow Parties in accordance with 
the Restructuring Transactions Exhibit.

Unimpaired / 
Deemed to 
Accept, or 
Impaired / 

Deemed to Reject, 
as Applicable
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GENERAL PROVISIONS REGARDING THE RESTRUCTURING TRANSACTIONS

Subordination

The classification and treatment of Claims under the Plan shall settle and 
compromise the respective contractual, legal, and equitable subordination rights of 
the Holders of such Claims and any other rights impacting relative lien priority 
and/or priority in right of payment, and any such rights shall be released pursuant to 
the Plan.

Restructuring 
Transactions

The Confirmation Order shall authorize and ratify, among other things, all actions 
as may be necessary or appropriate, consistent with the RSA, to effect any 
Restructuring Transactions or settlement described in, approved by, contemplated 
by, or necessary to effectuate the Plan. On the applicable Plan Effective Date, the 
Debtors and the Reorganized Debtors, as applicable, shall issue all securities, notes, 
instruments, certificates, corporate governance documents, and other documents 
required to be issued to implement the Plan and the Restructuring Transactions. For 
the avoidance of doubt, the Flow Parties do not agree or consent to any rights 
offering.

Cancellation of 
Notes, 
Instruments, 
Certificates, 
and Other 
Documents

On the Plan Effective Date, except to the extent otherwise provided in this Term 
Sheet, the RSA, the Plan, or other Definitive Documents, as applicable, all notes, 
instruments, certificates, and other documents evidencing Claims or Interests, 
including credit agreements, note purchase agreements, and indentures, shall be 
canceled, and the Debtors’ obligations thereunder or in any way related thereto shall 
be deemed satisfied in full and discharged.

Retention of 
Jurisdiction

The Bankruptcy Court shall retain jurisdiction for usual and customary matters.

Releases and 
Exculpation

The Plan will provide for reasonable and customary mutual releases; provided, that, 
the Flow Parties hereby acknowledge and agree that the releases set forth in Annex 
B are reasonable, customary, and acceptable with respect to the Flow Parties and 
may not be amended without the consent of the Flow Parties.

*  *  *
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OTHER MATERIAL PROVISIONS REGARDING THE RESTRUCTURING TRANSACTIONS

Conditions 
Precedent to 
the Plan 
Effective Date

The occurrence of the Plan Effective Date shall be subject to the satisfaction of 
conditions precedent acceptable to the Flow Parties, including the following:

(a) The RSA shall have been executed, shall not have been terminated, and 
shall remain in full force and effect and no event or occurrence has 
occurred that, with the passage of time or the giving of notice, would give 
rise to the right of any of the Flow Parties to terminate the RSA.

(b) All financing necessary for the Plan shall have been obtained, including 
the New LC Facility, and any documents related thereto (including the 
New LC Facility Documents) shall have been executed, delivered, and be 
in full force and effect (with all conditions precedent thereto, other than 
the occurrence of the Plan Effective Date or certification by the Debtors 
that the Plan Effective Date has occurred, having been satisfied or 
waived), and shall be in form and substance acceptable to the Flow Parties.

(c) The Debtors shall have implemented the Restructuring Transactions and 
all transactions contemplated by this Term Sheet and the RSA (subject to, 
and in accordance with, the consent rights set forth therein) and the Plan.

(d) All Flow Party Transaction Expenses shall have been paid in full in cash 
in accordance with the terms and conditions set forth in the RSA.

(e) All requisite filings with governmental authorities and third parties shall 
have become effective, and all such governmental authorities and third 
parties shall have approved or consented to the Restructuring 
Transactions, to the extent required.

(f) All documents contemplated by the RSA to be executed and delivered on 
or before the Plan Effective Date shall have been executed and delivered.

(g) The Confirmation Order shall have become a final and non-appealable 
order, which shall not have been stayed, reversed, vacated, amended, 
supplemented, or otherwise modified, unless waived by the Flow Parties.

[MIP]

[On or after the Plan Effective Date, the New Board shall determine the terms and 
conditions of and implement the MIP, including any and all awards granted 
thereunder and any determinations with respect to the participants, allocation, timing, 
and the form and structure of the options, warrants, and/or equity compensation.]

Exemption 
from SEC
Registration

The issuance of all securities under the Definitive Documents will be (a) exempt 
from registration under the Securities Act and applicable Law to the fullest extent 
applicable and (b) permitted by Law in reliance on the Section 1145 Exemption or 
section 4(a)(2) of the Securities Act (or another applicable exemption under the 
Securities Act), subject to any other applicable local or state securities Laws.

For the avoidance of doubt, the New Interests are expected to be issued in reliance 
upon the Section 1145 Exemption, to the extent permissible and available. If the 
Section 1145 Exemption is not available, such New Interests are expected to be 
issued in reliance upon the exemptions provided by section 4(a)(2) of the Securities 
Act (or another applicable exemption under the Securities Act).
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OTHER MATERIAL PROVISIONS REGARDING THE RESTRUCTURING TRANSACTIONS

Survival of 
Indemnification 
Provisions and 
D&O 
Insurance

All indemnification provisions, consistent with applicable Law, currently in place 
(whether in the bylaws, certificates of incorporation or formation, limited liability 
company agreements, limited partnership agreements, other organizational 
documents, board resolutions, indemnification agreements, employment contracts, 
or otherwise) for the current and former directors, officers, managers, employees, 
attorneys, accountants, investment bankers, restructuring advisors, and other 
professionals and/or agents or representatives of, or acting on behalf of, the Debtors, 
as applicable, shall be reinstated and remain intact, irrevocable, and shall survive the 
Plan Effective Date on terms no less favorable to such current and former directors, 
officers, managers, employees, attorneys, accountants, investment bankers, and other 
professionals of, or acting on behalf of, the Debtors, as applicable, than the 
indemnification provisions in place prior to the Plan Effective Date.

After the Plan Effective Date, the Reorganized Company will not terminate or 
otherwise reduce the coverage under any directors’ and officers’ insurance policies 
(including any “tail policy”) in effect or purchased prior to the Plan Effective Date, 
and all members, managers, directors, and officers of the Debtors who served in such 
capacity at any time prior to the Plan Effective Date or any other individuals covered 
by such insurance policies, will be entitled to the full benefits of any such policy for 
the full term of such policy regardless of whether such members, managers, directors, 
officers, or other individuals remain in such positions after the Plan Effective Date.

Retained 
Causes of 
Action

The Reorganized Debtors shall retain all rights to commence and pursue any Causes 
of Action, other than those that the Debtors release pursuant to the release and 
exculpation provisions outlined in this Term Sheet and as set forth in the Plan, with 
the consent of the Flow Parties.

Restructuring 
Transactions 
Tax 
Structuring

The parties will negotiate in good faith to structure and implement the Restructuring 
Transactions (a) in a tax-efficient manner (including, but not limited to, by way of 
the preservation or enhancement of favorable tax attributes) to the Debtors and the 
Reorganized Debtors, (b) in a manner that minimizes any current cash taxes payable 
by the Reorganized Debtors, and (c) to the extent not inconsistent with the preceding 
clauses (a) and (b), and to the extent reasonably practicable in a manner intended to 
be tax-efficient for Holders of Claims and Interests; provided, that no guarantee of 
tax efficiency will be made to any particular Holder, which may include reorganizing 
the ownership structure of WeWork, its subsidiaries and assets, and/or the exchange 
of interests of one or more existing or newly-formed subsidiaries of WeWork that 
own the assets currently owned by WeWork, rather than equity of WeWork, making 
one or more “elections” for U.S. federal income tax purposes, applying for one or 
more private letter rulings with the IRS, and/or transferring or assigning debt from 
an applicable Debtor or subsidiary to one or more Debtors or subsidiaries, and in 
each case, in a manner acceptable to the Debtors and the Flow Parties, with such 
structuring to be set forth in the Restructuring Transactions Exhibit.

New Corporate 
Governance 
Documents

The New Corporate Governance Documents will be agreed to by the Debtors and the 
Flow Parties and will become effective as of the Plan Effective Date, which will 
provide, among other things, the Flow Parties, as the majority owner of the New 
Interests, the right to appoint a majority of the members of the board of the 

Case 23-19865-JKS    Doc 1761-5    Filed 04/26/24    Entered 04/26/24 18:22:57    Desc
Exhibit E    Page 12 of 33



9

OTHER MATERIAL PROVISIONS REGARDING THE RESTRUCTURING TRANSACTIONS

Reorganized Debtors.

Executory 
Contracts and 
Unexpired 
Leases

Executory Contracts and Unexpired Leases (other than Unexpired Leases of non-
residential real property) that are not rejected as of the Plan Effective Date will be 
deemed assumed pursuant to section 365 of the Bankruptcy Code. Unexpired Leases 
of non-residential real property that are not expressly assumed as of the Plan 
Effective Date will be deemed rejected pursuant to section 365 of the Bankruptcy 
Code.  The Flow Parties shall have the sole and exclusive right to designate 
Executory Contracts and Unexpired Leases to be assumed or rejected in connection 
with the Plan.

Claims arising from the rejection of any of the Debtors’ Executory Contracts and 
Unexpired Leases shall be classified as General Unsecured Claims.

[Milestones] The Debtors shall implement the Restructuring Transactions in accordance with the 
following Milestones, unless any such Milestone is extended or waived in writing, 
which may be by email between applicable counsel, by (a) the Debtors, and (b) the 
Flow Parties, subject to the Bankruptcy Court’s availability (the “Milestones”):

(a) no later than February 2, 2024, the Debtors and the Flow Parties shall have 
negotiated and entered into the RSA;

(b) no later than fourteen (14) days after the date of entry into the RSA, the 
Debtors shall have filed (i) the Disclosure Statement and Plan and (ii) a 
motion seeking entry of the Disclosure Statement Order;

(c) no later than thirty-five (35) days after the date of entry into the RSA, the 
Bankruptcy Court shall have entered the Disclosure Statement Order;

(d) no later than seventy-five (75) days after the date of entry into the RSA, 
the Bankruptcy Court shall have entered the Confirmation Order; and

(e) no later than eighty-two (82) days after the date of entry into the RSA, the 
Plan Effective Date shall have occurred.

Professional 
Fees and 
Expenses

All professional fees and expenses of retained professionals required to be approved 
by the Bankruptcy Court shall be paid in full or amounts sufficient to pay such fees 
and expenses in full after the Plan Effective Date shall be placed in the professional 
fee escrow account as set forth in, and in accordance with, the Plan.

Employment 
and 
Indemnification 
Obligations

Treatment of the Debtors’ employment obligations for officers, directors, and/or 
employees is to be determined with the consent of the Flow Parties.

Modification to 
Treatment of 
Claims and 
Interests

Any modifications to the proposed (or actual) treatment of Claims or Interests shall 
require the consent of the Flow Parties. For the avoidance of doubt, such consent 
shall be required in connection the treatment of any Class of Claims or Interests 
indicated herein to be determined at a future date or time.
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Annex A

CERTAIN DEFINITIONS

1L Notes Claim All claims arising under the 1L Notes, including for postpetition interest, fees 
or other obligations arising postpetition in connection therewith.

2L Notes Claim All claims arising under the 2L Notes, including for postpetition interest, fees 
or other obligations arising postpetition in connection therewith.

3L Notes Claim All claims arising under the 3L Notes, including for postpetition interest, fees 
or other obligations arising postpetition in connection therewith.

5.00% Unsecured 
Notes Indenture

As it may be amended, supplemented, or otherwise modified from time to time, 
that certain Amended and Restated Senior Notes Indenture, dated as of 
December 16, 2021, by and among WeWork Companies LLC, as issuer, WW 
Co-Obligor Inc., as co-issuer, the guarantors from time to time party thereto, 
and U.S. Bank Trust Company, National Association (as successor to U.S. Bank 
National Association), as trustee.

5.00% Unsecured 
Notes, Series I

WeWork Companies LLC’s 5.00% Senior Notes due 2025, Series I, issued 
pursuant to the 5.00% Unsecured Notes Indenture.

5.00% Unsecured 
Notes, Series II

WeWork Companies LLC’s 5.00% Senior Notes due 2025, Series II, issued 
pursuant to the 5.00% Unsecured Notes Indenture.

7.875% Unsecured 
Notes

WeWork Companies Inc.’s 7.875% Senior Notes due 2025 issued pursuant to 
the 7.875% Unsecured Notes Indenture.

7.875% Unsecured 
Notes Indenture

As it may be amended, supplemented, or otherwise modified from time to time, 
that certain Senior Notes Indenture, dated of April 30, 2018, by and among 
WeWork Companies LLC, as successor to WeWork Companies Inc., as issuer, 
WW Co-Obligor Inc., as co-issuer, the guarantors from time to time party 
thereto, and U.S. Bank Trust Company, National Association (as successor to 
U.S. Bank National Association, as successor to Wells Fargo Bank, National 
Association), as trustee.

Administrative Claim A Claim against any of the Debtors arising pursuant to section 503(b), 
507(a)(2), 507(b), or 1114(e)(2) of the Bankruptcy Code.

Affiliate As set forth in section 101(2) of the Bankruptcy Code.

Agreement Effective 
Date

Means the first date upon which the conditions precedent to the RSA are 
satisfied and the RSA becomes binding in accordance with its terms, which 
conditions precedent shall include, for the avoidance of doubt, the Flow Parties’ 
completion of satisfactory due diligence.
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Allowed

With reference to any Claim or Interest, (a) any Claim or Interest arising on or 
before the Plan Effective Date (i) as to which no objection to allowance, 
priority, or secured status, and no request for estimation or other challenge, 
including, without limitation, pursuant to section 502(d) of the Bankruptcy 
Code or otherwise, has been interposed prior to the Plan Effective Date, or (ii) 
as to which any objection has been determined by a Final Order to the extent 
such objection is determined in favor of the respective Holder, (b) any Claim or 
Interest that is compromised, settled, or otherwise resolved pursuant to the 
authority of the Debtors or Reorganized Company, (c) any Claim or Interest as 
to which the liability of the Debtors or Reorganized Company, as applicable, 
and the amount thereof are determined by a Final Order of a court of competent 
jurisdiction other than the Bankruptcy Court, or (d) any Claim or Interest 
expressly allowed hereunder; provided, however, that notwithstanding the 
foregoing, (x) unless expressly waived by the Plan, the Allowed amount of 
Claims or Interests shall be subject to and shall not exceed the limitations under 
or maximum amounts permitted by the Bankruptcy Code, including sections 
502 or 503 of the Bankruptcy Code, to the extent applicable, and (y) the 
Reorganized Company shall retain all claims and defenses with respect to 
Allowed Claims that are reinstated or otherwise Unimpaired pursuant to the 
Plan.

Class A class of Claims or Interests as set forth in the Plan pursuant to section 1122(a) 
and 1123(a)(1) of the Bankruptcy Code.

Confirmation Date
The date upon which the Bankruptcy Court enters the Confirmation Order on 
the docket of the Chapter 11 Cases, within the meaning of Bankruptcy Rules 
5003 and 9021.

Confirmation Order Means the confirmation order with respect to the Plan.

Deemed to Accept An Unimpaired Claim, the Holder of which is conclusively presumed to accept 
the Plan pursuant to section 1126(f) of the Bankruptcy Code.

Deemed to Reject An Impaired Claim, the Holder of which is conclusively deemed to have 
rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.

DIP TLC Credit 
Agreement

Means the Senior Secured Debtor-in-Possession Credit Agreement, attached as 
Exhibit 1, to the Order (I) Authorizing the Debtors to Obtain Postpetition 
Financing, (II) Granting Liens and Providing Claims with Superpriority 
Administrative Expense Status, (III) Modifying the Automatic Stay, and 
(IV) Granting Related Relief, filed at Docket No. 427 in the Chapter 11 Cases.

DIP TLC Facility The senior secured, debtor-in-possession “Term Loan C” and cash 
collateralized letter of credit facility under the DIP TLC Credit Agreement.

DIP TLC Fee Claims
Means any Claims on account of the Structuring Fee and Fixed (Running) Cost 
(each as used or described in the DIP TLC Term Sheet) under the DIP TLC 
Facility.
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Drawn DIP TLC 
Claims

Claims on account of the principal face amount of obligations due or payable 
as of the Plan Effective Date under the DIP TLC Documents attributable to 
letters of credit drawn under the DIP TLC Facility.

Equity Purchase Price Means $650,000,000 in cash less the Unsecured Claims Distribution less any 
amounts allocable to the Election Reduction Proviso.

Executory Contracts

A contract to which one or more of the Debtors is a party and that is subject to 
assumption or rejection under sections 365 or 1123 of the Bankruptcy Code, 
including any modifications, amendments, addenda, or supplements thereto or 
restatements thereof.

Flow Party 
Transaction Expenses

Means all reasonable and documented fees and out-of-pocket expenses of the 
Flow Parties (including such fees and expenses accrued since the inception of 
their respective engagements in accordance with the terms of the applicable 
engagement letters and/or fee letters, or as otherwise may be agreed, with the 
Debtors, and not previously paid by, or on behalf of, the Debtors) incurred in 
connection with this Term Sheet and the Restructuring Transactions.

General Unsecured 
Claim

Any unsecured Claim against any of the Debtors that is not: (a) paid in full prior 
to the Plan Effective Date pursuant to an order of the Bankruptcy Court, (b) an 
Administrative Claim, (c) a Professional Fee Claim, (d) a Priority Tax Claim, 
(e) an Other Secured Claim, (e) an Other Priority Claim, (f) an Intercompany 
Claim, or (g) any other Claim that is subordinated or entitled to priority under 
the Bankruptcy Code or any Final Order of the Bankruptcy Court.

Governmental Unit As set forth in section 101(27) of the Bankruptcy Code.

Holder An Entity holding a Claim or Interest, as applicable

Impaired Any Claim or Class of Claims, which is impaired under the terms of the Plan 
pursuant to section 1124 of the Bankruptcy Code.

Intercompany Claim Any Claim held by a Debtor or Affiliate of a Debtor against another Debtor or 
Affiliate of a Debtor.

Intercompany 
Interests Any interest in one Debtor held by another Debtor.

Junior LC Facility The Junior L/C Tranche as defined in the Prepetition LC Credit Agreement.

Liens As set forth in section 101(37) of the Bankruptcy Code.

Milestone The deadlines by which the Debtors shall implement the Restructuring 
Transactions, as set forth in this Term Sheet.

MIP Means the management incentive plan as determined by the New Board of the 
Reorganized Debtors.

New Board The board of directors of the Reorganized Debtors following the Plan Effective 
Date.

Case 23-19865-JKS    Doc 1761-5    Filed 04/26/24    Entered 04/26/24 18:22:57    Desc
Exhibit E    Page 16 of 33



13

New Interests The class or classes of voting equity issued by the Reorganized Debtors on the 
Plan Effective Date.

New Interests Cap

An amount of New Interests, which may be distributed to Holders of Claims in 
Class 4 in accordance with the terms of this Term Sheet, not to exceed 49.0% 
of the aggregate New Interests in the Reorganized Debtors on a fully-diluted 
basis.

New LC Facility The letter of credit facility to be entered into on the Plan Effective Date, which 
shall be on terms no less favorable to the Debtors than the DIP TLC Facility.

Other Priority Claim Any Claim other than an Administrative Claim or a Priority Tax Claim, entitled 
to priority in right of payment under section 507(a) of the Bankruptcy Code.

Other Secured Claim Any Secured Claim other than: (a) the Prepetition LC Facility Claims; (b) the 
Secured Notes Claims; or (c) the Prepetition LC Subrogation Claims.

Plan

Means the joint plan of reorganization, including any exhibits and schedules 
thereto, filed by the Debtors under chapter 11 of the Bankruptcy Code that 
embodies the Restructuring Transactions (as may be amended, supplemented, 
or otherwise modified from time to time in accordance with the terms of RSA).

Plan Effective Date

Means the date upon which all conditions precedent to the effectiveness of the 
Plan have been satisfied or are waived in accordance with the terms of this 
Agreement and the Plan, and on which the Restructuring Transactions become 
effective or are consummated.

Prepetition LC 
Facility Means, collectively, the Junior LC Facility and the Senior LC Facility.

Prepetition LC 
Facility Claims

All claims arising under the Prepetition LC Facility Documents, including the 
Prepetition LC Subrogation Claim or the Prepetition LC Reimbursement Claim, 
and all unpaid accrued and deferred fees, including, without limitation, any 
upfront fees, running fees, administrative, and fronting fees (without double 
counting). For the avoidance of doubt, (a) any cash collateral posted but 
subsequently returned to the SoftBank Parties shall not give rise to a Prepetition 
LC Facility Claim and (b) any Holder of a Prepetition LC Facility Claim shall 
be entitled to recover on account of either its Prepetition LC Subrogation Claim 
or Prepetition Reimbursement Claim, but not both.

Priority Tax Claim Any Claim of a Governmental Unit of the kind specified in section 507(a)(8) of 
the Bankruptcy Code.

Professional

Any Entity: (a) employed in the Chapter 11 Cases pursuant to a Bankruptcy 
Court order in accordance with sections 327, 328, 363, or 1103 of the 
Bankruptcy Code and to be compensated for services rendered prior to or as of 
the Confirmation Date, pursuant to sections 327, 328, 329, 330, 331, or 363 of 
the Bankruptcy Code; or (b) awarded compensation and reimbursement by the 
Bankruptcy Court pursuant to section 503(b)(4) of the Bankruptcy Code.
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Professional Fee 
Claim

Any Claim by a Professional seeking an award by the Bankruptcy Court of 
compensation for services rendered or reimbursement of expenses incurred 
through and including the Confirmation Date under sections 328, 330, 331, 
503(b)(2), 503(b)(3), 503(b)(4), or 503(b)(5) of the Bankruptcy Code.

Rejecting The status of a Class of Claims that is Deemed to Reject.

Reorganized Debtor Means any of the Debtors being reorganized with the consent of the Flow 
Parties, on and after the Plan Effective Date

Section 1145 
Exemption

The exemption from the requirement to register issued securities under the 
Securities Act established pursuant to section 1145 of the Bankruptcy Code, 
and any other applicable U.S. state or local law requiring registration for the 
offer or sale of a security or registration or licensing of an issuer of, underwriter 
of, or broker or dealer in, a security.

Section 510(b) Claim Any Claim against any of the Debtors subject to subordination under section 
510(b) of the Bankruptcy Code.

Secured Claim

A Claim that is: (a) secured by a Lien on property in which any of the Debtors 
has an interest, which Lien is valid, perfected, and enforceable pursuant to 
applicable Law or by reason of a Bankruptcy Court order, or that is subject to a 
valid right of setoff pursuant to section 553 of the Bankruptcy Code, to the 
extent of the value of the creditor’s interest in the Debtors’ interest in such 
property or to the extent of the amount subject to setoff, as applicable, as 
determined pursuant to section 506(a) of the Bankruptcy Code; or (b) Allowed 
pursuant to the Definitive Documents, or separate order of the Bankruptcy 
Court, as a secured claim.

Secured Notes Claims Means, collectively, the 1L Notes Claims, the 2L Notes Claims, and the 3L 
Notes Claims.

Security Any security, as defined in section 2(a)(1) of the Securities Act.

Senior LC Facility The Senior L/C Tranche as defined in the Prepetition LC Credit Agreement.

Undrawn DIP TLC 
Claims Claims on account of undrawn letters of credit under the DIP TLC Facility.

Unexpired Lease

An unexpired lease to which one or more of the Debtors is a party that is subject 
to assumption or rejection under section 365 of the Bankruptcy Code, including 
any modifications, amendments, addenda, or supplements thereto or 
restatements thereof.

Unimpaired Any Claim or Class of Claims, which is not Impaired within the meaning of 
section 1124 of the Bankruptcy Code.

Unsecured Claims 
Distribution Means $[•] in cash.

Unsecured Notes Collectively, the 5.00% Unsecured Notes, Series I, the 5.00% Unsecured Notes, 
Series II, and the 7.875% Unsecured Notes.
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Unsecured Notes 
Claims

Any Claim against a Company Party arising under, derived from, based on, or 
related to the Unsecured Notes or the Unsecured Notes Indentures.

Unsecured Notes 
Indentures

Collectively, the 5.00% Unsecured Notes Indenture and the 7.875% Unsecured 
Notes Indenture.
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Annex B 

CUSTOMARY RELEASE 
Definitions.

The following definitions shall be applicable to the foregoing release and exculpation provisions:

“Exculpated Parties” means, collectively, and in each case in its capacity as such, (a) each of the 
Debtors, (b) each independent director of any Debtor, and (c) any statutory committee of unsecured 
creditors appointed by the U.S. Trustee in the Chapter 11 Cases, as well as each of its member.

“Related Party” means each of, and in each case in its capacity as such, current and former 
directors, managers, officers, committee members, investment committee members, members of any 
governing body, equity holders (regardless of whether such interests are held directly or indirectly), 
affiliated investment funds or investment vehicles, managed accounts or funds, predecessors, 
participants, successors, assigns, subsidiaries, Affiliates, partners, limited partners, general partners, 
principals, members, management companies, investment or fund advisors or managers, employees, 
agents, trustees, advisory board members, financial advisors, attorneys (including any other attorneys 
or professionals retained by any current or former director or manager in his or her capacity as director 
or manager of an entity), accountants, investment bankers, consultants, representatives, and other 
professionals and advisors and any such person’s or entity’s respective heirs, executors, estates, and 
nominees.

“Released Parties” means, collectively, and in each case in its capacity as such: (a) each of the 
Debtors; (b) each of the Reorganized Companies; (c) the Flow Parties; (d) each DIP TLC Issuing Bank; 
(e) each DIP TLC Agent; (f) current and former Affiliates of each Entity in clause (a) through clause 
(e); and (g) each Related Party of each Entity in clause (a) through clause (e); provided, that in each 
case, an Entity shall not be a Released Party if it: (x) elects to opt out of the release contained in the 
Plan; or (y) timely objects to the releases contained in the Plan, either by means of (i) a formal objection 
filed on the docket of the Chapter 11 Cases or (ii) an informal objection provided to the Debtors in 
writing, including by electronic mail, and such objection is not withdrawn on the docket of the Chapter 
11 Cases or in writing, including via electronic mail, as applicable, before Confirmation.

“Releasing Parties” means, collectively, and in each case in its capacity as such: (a) each Debtor, 
(b) each Reorganized Company; (c) the Flow Parties;  (d) each DIP TLC Issuing Bank; (e) each DIP 
TLC Agent; (f) all holders of Claims that vote to accept the Plan; (g) all holders of Claims that are 
deemed to accept the Plan who do not affirmatively opt out of the releases provided by the Plan by 
checking the box on the applicable notice of non-voting status indicating that they opt not to grant the 
releases provided in the Plan; (h) all holders of Claims that abstain from voting on the Plan and who do 
not affirmatively opt out of the releases provided by the Plan by checking the box on the applicable 
ballot indicating that they opt not to grant the releases provided in the Plan; (i) all holders of Claims or 
Interests that vote to reject the Plan or are deemed to reject the Plan and who do not affirmatively opt 
out of the releases provided by the Plan by checking the box on the applicable ballot or notice of non-
voting status indicating that they opt not to grant the releases provided in the Plan; (j) each current and 
former Affiliate of each Entity in clause (a) through (i); and (k) each Related Party of each Entity in 
clause (a) through (i) for which such Entity is legally entitled to bind such Related Party to the releases 
contained in the Plan under applicable law.

Case 23-19865-JKS    Doc 1761-5    Filed 04/26/24    Entered 04/26/24 18:22:57    Desc
Exhibit E    Page 20 of 33



17

A. Releases by the Debtors.

Except as expressly set forth in the Plan or the Confirmation Order, effective as of the Plan Effective 
Date, pursuant to section 1123(b) of the Bankruptcy Code, for good and valuable consideration, including 
the obligations of the Debtors under the Plan and the contributions and services of the Released Parties in 
facilitating the expeditious reorganization of the Debtors and implementation of the restructuring 
contemplated by the Plan, the adequacy of which is hereby confirmed, on and after the Plan Effective Date, 
each Released Party is hereby deemed conclusively, absolutely, unconditionally, irrevocably, finally, and 
forever released, waived, and discharged, to the fullest extent permissible under applicable Law, by each 
and all of the Debtors, and each of their respective current and former Affiliates, the Reorganized Debtors, 
and their estates, in each case on behalf of themselves and their respective successors, assigns, and 
representatives, including any Estate representative appointed or selected pursuant to section 1123(b)(3) of 
the Bankruptcy Code, and any and all other Entities who may purport to assert any claim or Cause of Action, 
directly or derivatively, by, through, for, or because of the foregoing Entities, from any and all Claims, 
Interests, obligations, rights, suits, damages, Causes of Action, remedies, and liabilities, whether known or 
unknown, foreseen or unforeseen, asserted or unasserted, matured or unmatured, existing or hereinafter 
arising, in law, equity, contract, tort, or otherwise, including any derivative claims, asserted or assertable 
on behalf of any of the Debtors, the Reorganized Debtors, or their Estates that such Entity would have been 
legally entitled to assert in their own right (whether individually or collectively) or on behalf of the Holder 
of any Claim or Cause of Action against, or Interest in, a Debtor or any other Entity, based on or relating 
to (including the formulation, preparation, dissemination, negotiation, entry into, or filing of, as applicable), 
or in any manner arising from, in whole or in part, the Debtors, the Reorganized Debtors or their estates 
(including the capital structure, management, ownership, or operation thereof), the purchase, sale, 
exchange, issuance, termination, repayment, extension, amendment, or rescission of any debt instrument or 
Security of the Debtors or the Reorganized Debtors, the assertion or enforcement of rights and remedies 
against the Debtors, the Notes, the Indentures, the Prepetition LC Credit Agreement, the subject matter of, 
or the transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the business or 
contractual arrangements between any Debtor and any Released Party, the Debtors’ in- or out-of-court 
restructuring efforts, the decision to file the Chapter 11 Cases, any intercompany transactions, the Chapter 
11 Cases, the Definitive Documents, the DIP TLC Facility, the DIP TLC Documents, the Plan (including 
the Plan Supplement), the Disclosure Statement, the Restructuring Transactions, the pursuit of 
Confirmation and Consummation, the administration and implementation of the Plan, any action or actions 
taken in furtherance of or consistent with the administration of the Plan, including the issuance or 
distribution of Securities pursuant to the Plan, or the distribution of property under the Plan or any other 
related agreement, the solicitation of votes on the Plan, or upon any other act, or omission, transaction, 
agreement, event, or other occurrence taking place on or before the Plan Effective Date related or relating 
to the foregoing. Notwithstanding anything to the contrary in the foregoing, the releases set forth above do 
not release (a) any obligations arising on or after the Plan Effective Date of any party or Entity under the 
Plan, any Restructuring Transaction, or any document, instrument, or agreement (including those set forth 
in the Plan Supplement) executed to implement the Plan as set forth in the Plan; or (b) any retained Causes 
of Action.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to 
Bankruptcy Rule 9019, of the Debtor Release, which includes by reference each of the related provisions 
and definitions contained in this Plan, and further, shall constitute the Bankruptcy Court’s finding that the 
Debtor Release is: (a) in exchange for the good and valuable consideration provided by the Released Parties, 
including the Released Parties’ contributions to facilitating the Restructuring Transactions and 
implementing the Plan; (b) a good faith settlement and compromise of the Claims released by the Debtor 
Release; (c) in the best interests of the Debtors and all Holders of Claims and Interests; (d) fair, equitable, 
and reasonable; (e) given and made after due notice and opportunity for hearing; (f) a bar to any of the 
Debtors, the Reorganized Debtors, or the Debtors’ estates asserting any Claim or Cause of Action of any 
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kind whatsoever released pursuant to the Debtor Release; essential to the Confirmation of the Plan; and (g) 
an exercise of the Debtors’ business judgment

B. Releases by the Releasing Parties.

Effective as of the Plan Effective Date, except as expressly set forth in the Plan or the Confirmation 
Order, in exchange for good and valuable consideration, including the obligations of the Debtors under the 
Plan and the contributions and services of the Released Parties in facilitating the expeditious reorganization 
of the Debtors and implementation of the restructuring contemplated by the Plan, pursuant to section 
1123(b) of the Bankruptcy Code, in each case except for Claims arising under, or preserved by, the Plan, 
to the fullest extent permissible under applicable Law, each Releasing Party (other than the Debtors or the 
Reorganized Debtors), in each case on behalf of itself and its respective successors, assigns, and 
representatives, and any and all other Entities who may purport to assert any Claim, Cause of Action, 
directly or derivatively, by, through, for, or because of a Releasing Party, is deemed to have conclusively, 
absolutely, unconditionally, irrevocably, and forever released and discharged, to the fullest extent 
permissible under applicable Law, each Debtor, Reorganized Debtor, and each other Released Party from 
any and all Claims, Interests, obligations, rights, suits, damages, Causes of Action, remedies, and liabilities, 
whether known or unknown, foreseen or unforeseen, asserted or unasserted, matured or unmatured, existing 
or hereinafter arising, in law, equity, contract, tort, or otherwise, including any derivative claims, asserted 
or assertable on behalf of any of the Debtors, the Reorganized Debtors, or their Estates that such Entity 
would have been legally entitled to assert in their own right (whether individually or collectively), based 
on or relating to (including the formulation, preparation, dissemination, negotiation, entry into, or filing of, 
as applicable), or in any manner arising from, in whole or in part, the Debtors, the Reorganized Debtors or 
their estates (including the capital structure, management, ownership, or operation thereof), the purchase, 
sale, exchange, issuance, termination, repayment, extension, amendment, or rescission of any debt 
instrument or Security of the Debtors or the Reorganized Debtors, the assertion or enforcement of rights 
and remedies against the Debtors, the Notes, the Indentures, the Prepetition LC Credit Agreement, the 
subject matter of, or the transactions or events giving rise to, any Claim or Interest that is treated in the 
Plan, the business or contractual arrangements between any Debtor and any Released Party, the Debtors’ 
in- or out-of-court restructuring efforts, the decision to file the Chapter 11 Cases, any intercompany 
transactions, the Chapter 11 Cases, the Definitive Documents, the DIP TLC Facility, the DIP TLC 
Documents, the Plan (including the Plan Supplement), the Disclosure Statement, the Restructuring 
Transactions, the pursuit of Confirmation and Consummation, the administration and implementation of 
the Plan, any action or actions taken in furtherance of or consistent with the administration of the Plan, 
including the issuance or distribution of Securities pursuant to the Plan, or the distribution of property under 
the Plan or any other related agreement, the solicitation of votes on the Plan, or upon any other act, or 
omission, transaction, agreement, event, or other occurrence taking place on or before the Plan Effective 
Date related or relating to the foregoing. Notwithstanding anything to the contrary in the foregoing, the 
releases set forth above do not release any obligations arising on or after the Plan Effective Date of any 
party or Entity under the Plan, any Restructuring Transaction, or any document, instrument, or agreement 
(including those set forth in the Plan Supplement) executed to implement the Plan as set forth in the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to 
Bankruptcy Rule 9019, of the releases set forth in this Section B, which includes by reference each of the 
related provisions and definitions contained in the Plan, and, further, shall constitute the Bankruptcy Court’s 
finding that the releases set forth in this Section B is: (a) consensual; (b) essential to the Confirmation of 
the Plan; (c) given in exchange for the good and valuable consideration provided by the Released Parties, 
including, without limitation, the Released Parties’ contributions to facilitating the Restructuring 
Transactions and implementing the Plan; (d) a good faith settlement and compromise of the Claims released 
pursuant to this Section B; (e) in the best interests of the Debtors and their estates; (f) fair, equitable, and 
reasonable; (g) given and made after due notice and opportunity for hearing; and (h) a bar to any of the 
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Releasing Parties asserting any claim or Cause of Action of any kind whatsoever released pursuant to this 
Section B.

C. Exculpation.

Except as otherwise specifically provided in the Plan or the Confirmation Order, no Exculpated 
Party shall have or incur liability for, and each Exculpated Party is exculpated from any and all Claims, 
Interests, obligations, rights, suits, damages, Cause of Action or Claim whether direct or derivative, for any 
claim related to any act or omission from the Petition Date to the Plan Effective Date, in connection with, 
relating to, or arising out of, the Chapter 11 Cases, the formulation, preparation, dissemination, negotiation, 
entry into, or filing of, as applicable the Chapter 11 Cases, the Definitive Documents, the DIP TLC Facility, 
the DIP TLC Documents, the Disclosure Statement, the Plan (including the Plan Supplement), or any 
Restructuring Transaction, contract, instrument, release, or other agreement or document created or entered 
into before or during the Chapter 11 Cases in connection with the Restructuring Transactions, any 
preference, fraudulent transfer, or other avoidance Claim arising pursuant to chapter 5 of the Bankruptcy 
Code or other applicable law, the Disclosure Statement or the Plan, the filing of the Chapter 11 Cases, the 
pursuit of Confirmation, the pursuit of Consummation, the administration and implementation of the Plan, 
including the issuance of Securities pursuant to the Plan, or the distribution of property under the Plan or 
any other related agreement, or upon any other or omission, transaction, agreements, event, or other 
occurrence taking place on or before the Plan Effective Date related to or relating to any of the foregoing 
(including, for the avoidance of doubt, providing any legal opinion effective as of the Plan Effective Date 
requested by any Entity regarding any transaction, contract, instrument, document, or other agreement 
contemplated by the Plan), except for claims related to any act or omission that is determined in a Final 
Order to have constituted actual fraud, willful misconduct, or gross negligence, but in all respects such 
Entities shall be entitled to reasonably rely upon the advice of counsel with respect to their duties and 
responsibilities pursuant to the Plan. The Exculpated Parties have, and upon Consummation of the Plan 
shall be deemed to have, participated in good faith and in compliance with the applicable laws with regard 
to the solicitation of votes and distribution of consideration pursuant to the Plan and, therefore, are not, and 
on account of such distributions shall not be, liable at any time for the violation of any applicable law, rule, 
or regulation governing the solicitation of acceptances or rejections of the Plan or such distributions made 
pursuant to the Plan. Notwithstanding the foregoing, the exculpation shall not release any obligation or 
liability of any Entity for any post-Plan Effective Date obligation under the Plan or any document, 
instrument or agreement (including those set forth in the Plan Supplement) executed to implement the Plan.

D. Injunction.

Upon entry of the Confirmation Order, except as otherwise expressly provided in the Plan or the 
Confirmation Order, or for obligations issued or required to be paid pursuant to the Plan or the Confirmation 
Order, all Entities who have held, hold, or may hold Claims or Interests that have been extinguished, 
released, discharged, or are subject to exculpation, whether or not such Entities vote in favor of, against or 
abstain from voting on the Plan or are presumed to have accepted or deemed to have rejected the Plan, and 
other parties in interests, along with their respective present or former employees, agents, officers, directors, 
principals, Affiliates, and Related Parties are permanently enjoined, from and after the Plan Effective Date, 
from taking any of the following actions against, as applicable, the Debtors, the Reorganized Debtors, or 
the Released Parties: (a) commencing, conducting, or continuing in any manner any action or other 
proceeding of any kind on account of or in connection with or with respect to any such Claims, Interests, 
Causes of Action, or liabilities; (b) enforcing, levying, attaching, collecting, or recovering by any manner 
or means any judgment, award, decree, or order against such Entities on account of or in connection with 
or with respect to any such Claims, Interests, Causes of Action, or liabilities; (c) creating, perfecting, or 
enforcing any lien or encumbrance of any kind against such Entities or the property or the estates of such 
Entities on account of or in connection with or with respect to any such Claims, Interests, Causes of Action, 
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or liabilities; (d) except as otherwise provided under the Plan, asserting any right of setoff, subrogation, or 
recoupment of any kind against any obligation due from such Entities or against the property of such 
Entities on account of or in connection with or with respect to any such Claims, Interests, Causes of Action, 
or liabilities unless such Holder has timely filed a motion with the Bankruptcy Court expressly requesting 
the right to perform such setoff, subrogation or recoupment on or before the Plan Effective Date, and 
notwithstanding an indication of a Claim, Interest, Cause of Action, liability or otherwise that such Holder 
asserts, has, or intends to preserve any right of setoff pursuant to applicable law or otherwise; and (e) 
commencing or continuing in any manner any action or other proceeding of any kind on account of or in 
connection with or with respect to any such claims, Interests, or Causes of Action released or settled 
pursuant to the Plan.

Upon entry of the Confirmation Order, all Holders of Claims and Interests shall be enjoined from 
taking any actions to interfere with the implementation or Consummation of the Plan. Except as otherwise 
set forth in the Confirmation Order, each Holder of an Allowed Claim or Allowed Interest, as applicable, 
by accepting, or being eligible to accept, distributions under or Reinstatement of such Claim or Interest, as 
applicable, pursuant to the Plan, shall be deemed to have consented to the injunction provisions set forth in 
the Plan.

With respect to Claims or Causes of Action that have not been released, discharged, or are not 
subject to exculpation, no Person or Entity may commence or pursue a Claim or Cause of Action of any 
kind against the Debtors, the Reorganized Debtors, any Exculpated Party, or any Released Party that relates 
to any act or omission occurring from the Petition Date to the Plan Effective Date in connection with, 
relating to, or arising out of, in whole or in part, the Chapter 11 Cases (including the filing and 
administration thereof), the Debtors, the governance, management, transactions, ownership, or operation of 
the Debtors, the purchase, sale, exchange, issuance, termination, repayment, extension, amendment, or 
rescission of any debt instrument or Security of the Debtors or the Reorganized Debtors, the subject matter 
of, or the transactions or events giving rise to any Claim or Interest that is treated in the Plan, the business 
or contractual or other arrangements or other interactions between any Releasing Party and any Released 
Party or Exculpated Party, the restructuring of any Claim or Interest before or during the Chapter 11 Cases, 
any other in-or-out-of-court restructuring efforts of the Debtors; any intercompany transactions, the 
Restructuring, any Restructuring Transaction, the RSA, the formulation, preparation, dissemination, 
negotiation, or filing of the RSA and the Definitive Documents, the DIP TLC Facility, the DIP TLC 
Documents, the Disclosure Statement, the Plan, or any other contract, instrument, release, or other 
agreement or document created or entered into in connection with the Disclosure Statement, the Plan, or 
any of the other Definitive Documents, the Notes and the Indentures, the pursuit of Confirmation, the 
administration and implementation of the Plan, including the issuance of securities pursuant to the Plan, or 
the distribution of property under the Plan or any other related agreement (including, for the avoidance of 
doubt, providing any legal opinion requested by any Entity regarding any transaction, contract, instrument, 
document, or other agreement contemplated by the Plan or the reliance by any Exculpated Party on the Plan 
or the Confirmation Order in lieu of such legal opinion), without the Bankruptcy Court (a) first determining, 
after notice and a hearing, that such Claim or Cause of Action represents a colorable Claim and (b) 
specifically authorizing such Person or Entity to bring such Claim or Cause of Action. To the extent the 
Bankruptcy Court may have jurisdiction over such colorable Claim or Cause of Action, the Bankruptcy 
Court shall have sole and exclusive jurisdiction to adjudicate such underlying Claim or Cause of Action 
should it permit such Claim or Cause of Action to proceed.
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Annex C

Flow DIP Facility Term Sheet
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HIGHLY CONFIDENTIAL
SUBJECT TO FRE 408 AND

STATE LAW EQUIVALENTS

SENIOR SECURED SUPERPRIORITY 
DEBTOR-IN-POSSESSION TERM LOAN FACILITY TERM SHEET

Set forth below is a summary (the “Flow DIP Term Sheet”) of the principal terms and conditions for a 
proposed debtor-in-possession financing facility (the “Flow DIP Facility”).

This Flow DIP Term Sheet is intended for discussion purposes only and does not constitute a commitment to 
lend.  This Flow DIP Term Sheet is non-binding and the proposals contained herein are subject to, among 
other things, the Flow DIP Lenders’ (as defined below) investment committee approval, satisfactory due 
diligence results, and the negotiation, documentation and execution of definitive documentation acceptable 
to the Flow DIP Lenders. Only execution (if at all) and delivery of the definitive documentation relating to 
the transactions referred to herein shall result in any binding or enforceable obligations of any party relating 
to the transactions. 

The terms and conditions for the extensions of credit described herein are dependent upon, among other 
things, authorization and approval by the Bankruptcy Court (as defined below).  

Parties Borrower: WeWork Companies U.S. LLC (the “Borrower”).

Guarantors: Each of the subsidiaries and affiliates of the Borrower who are guarantors 
of the Initial DIP Facility (as defined below), and such other companies as may be 
required by the Flow DIP Lenders (together with the Borrower, the “Loan Parties”). 

The Borrower and each Guarantor shall continue to be a debtor and debtor-in-possession 
(collectively, the “Debtors”) in the chapter 11 cases (the “Chapter 11 Cases”) 
commenced on November 6, 2023 in the United States Bankruptcy Court for the District 
of New Jersey (the “Bankruptcy Court”) consolidated under Case No. 23-19865 (JKS).  

Lenders: Flow Global Holdings LLC and certain of its affiliates or designees (together 
with their successors and assigns, the “Flow DIP Lenders”).1

Agent:  A third party administrative and collateral agent to be appointed by the Flow DIP 
Lenders and reasonably acceptable to the Borrower (the “Flow DIP Agent,” and together 
with the Flow DIP Lenders, the “Flow DIP Secured Parties”).

Initial DIP 
Facility

That certain Senior Secured Debtor-in-Possession Credit Agreement, dated on or around 
December 11, 2023 (as amended, amended and restated, supplemented or otherwise 
modified from time to time, the “Initial DIP Credit Agreement”), by and among the 
Borrower, the lenders party thereto from time to time (the “Initial DIP Lenders”), 
Goldman Sachs International Bank, as Senior LC Facility Administrative Agent and 

1 [Note to Draft: (i) SoftBank Vision Fund II-2 L.P., its affiliates, and the lenders under the Initial DIP Facility 
and (ii) the holders (the “1L Noteholders”) of the 1L Notes and 2L Notes (each as defined in the Declaration of 
David Tolley, Chief Executive Officer of WeWork Inc., in Support of Chapter 11 Petitions and First Day Motions, 
filed with the Bankruptcy Court at Docket No. 21) may participate in the Flow DIP Facility on a pari passu basis 
in a maximum amount to be agreed, [with, in the case of clause (ii), such 1L Noteholders “rolling up” a portion 
of their 1L Notes in a ratio to be agreed].]
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Shared Collateral Agent, and SoftBank Vision Fund II-2 L.P., as Junior TLC Facility 
Administrative Agent (together with GSIB, the “Administrative Agents”), among others.

The Initial DIP Lenders and the Administrative Agents are collectively referred herein 
as the “Initial DIP Secured Parties.”

All instruments and documents executed at any time in connection with the Initial DIP 
Credit Agreement shall be referred to collectively as the “Initial DIP Documents.”  The 
Obligations (as defined under the Initial DIP Documents) shall be referred to herein as 
the “Initial DIP Obligations”. 

DIP Facility;
Use of Proceeds

Flow DIP Facility: The Flow DIP Facility shall be composed of superpriority term loans 
in an aggregate amount of up to $250 million (the “Flow DIP Loans”), which Flow DIP 
Loans shall be senior to the Initial DIP Obligations and payable as set forth herein.2

Amounts paid or prepaid under the Flow DIP Facility may not be reborrowed.  As used 
herein, “Flow DIP Obligations” shall mean the Flow DIP Loans, including all principal 
and accrued interest on the Flow DIP Loans, all fees (including all prepayment or similar 
fees), and all reimbursement, indemnity, and other obligations under the Flow DIP 
Facility.

Use of Proceeds:  Subject to the terms and conditions herein, including the restrictions 
on Use of Proceeds set forth below, the proceeds of the Flow DIP Loans will be used in 
accordance with the terms of the 13-Week Cash Flow Forecast (as defined below), 
subject to Permitted Variances (as defined below) to: (a) pay professional fees and other 
restructuring charges arising on account of the Chapter 11 Cases, including statutory fees 
of the United States Trustee and allowed professional fees and expenses of the unsecured 
creditors’ committee appointed in the Chapter 11 Cases (the “Committee”), (b) pay 
professional fees and expenses (including legal, financial advisor, appraisal, and 
valuation-related fees and expenses) incurred by the Flow DIP Agent and/or the Flow 
DIP Lenders as provided under the Flow DIP Facility, including those incurred in 
connection with the preparation, negotiation, documentation, and court approval of the 
Flow DIP Facility, (c) provide for the working capital, and for other general corporate 
purposes of the Debtors, (d) pay administration costs of the Chapter 11 Cases and claims 
or amounts approved by the Bankruptcy Court, and (e) fund the Stub Rent Reserve in 
accordance with the terms of the Bankruptcy Court’s Final Order (I) Authorizing the 
Debtors to Use Cash Collateral, (II) Granting Adequate Protection to the Prepetition 
Secured Parties, (III) Modifying the Automatic Stay and (IV) Granting Related Relief 
[Docket No. 428] (the “Final Cash Collateral Order”).

No portion of the proceeds of the Flow DIP Facility, the Collateral (as defined below), 
or the Carve-Out (to be defined in the Flow DIP Orders (as defined below)) may be used:

2 [Note to Draft: The Flow DIP Lenders are willing to discuss a pari or junior priority structure based, in part, on 
(i) the results of due diligence, (ii) satisfactory intercreditor arrangements, and/or (iii) the pursuit of a 363 sale 
process with corresponding milestones.]
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(a) for any purpose that is prohibited under title 11 of the United States Code 
(the “Bankruptcy Code”) or the Flow DIP Orders;

(b) directly or indirectly to finance in any way (i) any adversary action, suit, 
arbitration, proceeding, application, motion or other litigation of any type, or 
the investigation or preparation for any of the foregoing, that could be 
adverse to the interests of any or all of the Flow DIP Secured Parties and/or 
the Initial DIP Secured Parties or (ii) any other action, which with the giving 
of notice or passing of time, would result in an event of default under the 
Flow DIP Facility;

(c) directly or indirectly for the payment of fees, expenses, interest, or principal 
under any financing agreement or arrangement junior in priority to the Flow 
DIP Facility (other than adequate protection payments permitted under the 
Flow DIP Orders and the applicable 13-Week Cash Flow Forecast); and

(d) except as otherwise agreed in writing by the Flow DIP Agent and Flow DIP 
Lenders, to make any distribution under a plan of reorganization in the 
Chapter 11 Cases (a “Plan of Reorganization”) that does not provide for the 
indefeasible payment in full in cash of the Flow DIP Obligations.

Availability Interim Facility: During the period commencing on the date (the “Interim Order Entry 
Date”) of the Bankruptcy Court’s entry of an interim order approving the Flow DIP 
Facility (the “Flow Interim Order”) but prior to the entry of a final order approving the 
Flow DIP Facility (the “Flow Final Order”, and together with the Flow Interim Order, 
the “Flow DIP Orders”, as applicable), or if earlier, the occurrence of a maturity event, 
the maximum amount available under the Flow DIP Facility shall be limited to one draw 
in the amount of $[•] million of Flow DIP Loans.

Full Availability:  Upon the Bankruptcy Court’s entry of the Flow Final Order (the 
“Final Order Entry Date”), the full amount of the Flow DIP Loans shall be made available 
in a single draw.

13-Week Cash 
Flow Forecast 
and Permitted 
Variances

The Flow DIP Facility and the Flow DIP Orders shall contain provisions similar in form 
and scope with the Initial DIP Credit Agreement and the Bankruptcy Court order 
approving the Initial DIP Facility relating to delivery of, and updates to, a 13-week 
forecast of anticipated cash receipts and disbursements, to be set forth on a weekly basis, 
including the anticipated uses of the Flow DIP Facility for such period (each as approved 
by the Flow DIP Lenders in their sole discretion, a “13-Week Cash Flow Forecast”).

Forecast Variances:  Commencing for the second week following the date of entry of 
the Flow Interim Order (and delivered during the third week following such date), and 
continuing weekly thereafter, the Loan Parties shall deliver to the Flow DIP Agent a 
report (each, a “Variance Report”) describing in reasonable detail the Debtors’ aggregate 
cash receipts and aggregate cash disbursements during the preceding testing period 
(which testing period initially shall be the prior two weeks, then the prior three weeks, 
then the prior 4 weeks thereafter (the “Testing Period”)) as compared to the projected, 
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aggregate cash receipts and disbursements provided by the then-current 13-Week Cash 
Flow Forecast for each Testing Period (such difference, a “Variance”).

“Permitted Variance” means a Variance from the then-current 13-Week Cash Flow 
Forecast during any Testing Period that (x) does not exceed the total aggregate amount 
of cash disbursements in such 13-Week Cash Flow Forecast by more than 20% and (y) 
is not less than 80% of the aggregate cash receipts in such 13-Week Cash Flow Forecast.3

The Loan Parties hereby agree that during any Testing Period, the Variance from the 
then-current 13-Week Cash Flow Forecast shall not exceed the Permitted Variance.

Collateral; 
Priority4

Collateral:  All property and assets of the Loan Parties (now or hereafter acquired and 
all proceeds thereof), excluding all claims and causes of action arising under sections 
502(d), 542, 544, 545, 547, 548, 549, 550, 551, 553(b), or 724(a) of the Bankruptcy Code 
and any other avoidance actions under the Bankruptcy Code or applicable state-law 
equivalents (the “Avoidance Actions”) and the proceeds of such Avoidance Actions as 
permitted under applicable law (together with the Avoidance Actions, the “Avoidance 
Action Assets”).5

Priority:  All obligations of the Loan Parties to the Flow DIP Lenders and the Flow DIP 
Agent under the Flow DIP Facility shall, subject in all respects to the Carve-Out, at all 
times:

(a) pursuant to section 364(c)(1) of the Bankruptcy Code, be entitled to joint and 
several superpriority administrative expense claim status against each Debtor in 
the Chapter 11 Cases, which claims in respect of the Flow DIP Facility shall be 
superior to all other claims;

(b) pursuant to section 364(c)(2) of the Bankruptcy Code, have first priority liens on 
all unencumbered assets of the Loan Parties (now or hereafter acquired and all 
proceeds thereof);

(c) pursuant to section 364(c)(3) of the Bankruptcy Code, have junior liens on all 
encumbered assets of the Loan Parties (now or hereafter acquired and all proceeds 
thereof), other than as set forth in clause (d) immediately below; and

(d) pursuant to section 364(d) of the Bankruptcy Code, have liens of a priority senior 
to those granted under the Initial DIP Facility.  

3 [Note to Draft: If pursuing a pari or junior priority structure, clauses (x) and (y) to be revised to 10% and 90%, 
respectively.]

4 [Note to Draft: The agreed intercreditor relationship between the Flow DIP Secured Parties and Initial DIP 
Secured Parties may require some adjustments to this language.]

5 [Note to Draft: If pursuing a pari or junior priority structure, Avoidance Actions and proceeds thereof shall 
constitute Collateral.]
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All of the liens described herein with respect to the assets of the Loan Parties shall be 
effective and perfected as of the Interim Order Entry Date and without the necessity of 
the execution or filing of control agreements, mortgages, security agreements, pledge 
agreements, financing statements, or other agreements.

The Flow DIP Orders shall contain provisions prohibiting each Loan Party from 
incurring any indebtedness which (x) ranks senior to the Flow DIP Obligations or 
(y) benefits from a first priority lien under section 364 of the Bankruptcy Code. 

Carve-Out “Carve-Out” shall mean, collectively, the Carve Out and the JPM Carve Out (each as 
defined in the Final Cash Collateral Order).

Adequate 
Protection

“Adequate Protection” shall have the meaning set forth in the Flow DIP Orders, which, 
in the case of a senior priority structure, shall include a grant of a lien on the Avoidance 
Action Assets in favor of the beneficiaries of such Adequate Protection.

Flow DIP 
Orders

The Flow DIP Orders shall, among other things, (i) upon entry of the Flow Interim Order, 
provide that in no event shall the Flow DIP Secured Parties be subject to the equitable 
doctrine of “marshaling” or any similar doctrine with respect to the Collateral, (ii) upon 
entry of the Flow Final Order, approve the Debtors’ waiver of all section 506(c) claims 
and any “equities of the case” exception under section 552(b) of the Bankruptcy Code, 
and (iii) otherwise be in form and substance satisfactory to the Flow DIP Lenders.

Closing Date The closing date of the Flow DIP Facility (the “Closing Date”) shall occur within one (1) 
business day of the date of entry of the Flow Interim DIP Order and shall be the first 
business day on which the conditions precedent set forth in definitive documentation 
governing the Flow DIP Facility have been satisfied or waived by the Flow DIP Agent 
and the Flow DIP Lenders.

Maturity All Flow DIP Obligations shall be due and payable in full and in cash, and the 
commitments (if any) shall terminate, on the earlier to occur (the “Maturity Date”) of 
(i) nine months from the Closing Date, (ii) the effective date of a Plan of Reorganization 
that has been confirmed by an order of the Bankruptcy Court, (iii) 25 days after the 
Interim Order Entry Date unless on or before such day the Flow Final Order shall have 
been entered by the Bankruptcy Court, and (iv) a sale of all or substantially all of the 
assets of the Debtors.  

Any confirmation order entered in the Chapter 11 Cases (“Confirmation Order”) shall 
not discharge or otherwise affect in any way the joint and several obligations of the Loan 
Parties to the Flow DIP Agent and the Flow DIP Lenders under the Flow DIP Facility, 
other than after the payment in full and in cash to the Flow DIP Agent and the Flow DIP 
Lenders of all obligations under the Flow DIP Facility on or before the effective date of 
such Plan of Reorganization.

Interest; 
Discount; 
Premiums; Fees 

The interest rate, default rate, and fees under the Flow DIP Facility are set forth in Annex 
I hereto.
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Interest shall accrue on the principal balance of the Flow DIP Loans, from time to time, 
based on a 360 day year and charged for the actual number of days outstanding.  
Borrower shall pay interest monthly in kind in arrears on the last business day of each 
calendar month and on the Maturity Date.  All fees and default interest shall be required 
to be paid in cash on the dates to be specified in the definitive documentation.

Conditions 
Precedent

Usual and customary for the facilities of this type (and anticipated to be similar to the 
analogous provisions in the Initial DIP Credit Agreement).

Conditions 
Precedent to 
Extensions of 
Credit 

Usual and customary for the facilities of this type (and anticipated to be similar to the 
analogous provisions in the Initial DIP Credit Agreement).

Covenants Usual and customary for the facilities of this type (and anticipated to be similar to the 
analogous provisions in the Initial DIP Credit Agreement), including, without limitation, 
(i) certain milestones (as set forth below)), (ii) access to the business and operations of 
the Loan Parties and to senior and downstream management, (iii) compliance with the 
13-Week Cash Flow Forecast (subject to Permitted Variance) and with the provisions of 
this Flow DIP Term Sheet, (iv) a prohibition on transferring any cash or cash equivalents 
that constitute Collateral to a non-Loan Party except as otherwise agreed by the Flow 
Required Lenders (as defined below), (v) compliance with the Flow DIP Orders, (vi) a 
prohibition on filing, proposing, or supporting any plan of reorganization that does not 
indefeasibly satisfy the Flow DIP Obligations in full in cash, and (vii) maintaining its 
cash management system in a manner reasonably acceptable to the Flow DIP Agent.

Milestones.  The Debtors shall comply with the following milestones, and the failure 
timely to comply shall constitute an immediate event of default under the Flow DIP 
Facility:

(a) No later than [•], 2024, file a motion to approve the Flow DIP Facility (the 
“Motion Filing Date”);

(b) [If interim borrowing is requested, obtain entry by the Bankruptcy Court of the 
Flow Interim Order no later than [three (3)] business days after the Motion 
Filing Date;] and

(c) Obtain entry by the Bankruptcy Court of the Flow Final Order as soon as 
reasonably practicable but in no event later than [twenty-five (25)] calendar 
days after the Motion Filing Date.

Representations 
and Warranties

Usual and customary for the facilities of this type (and anticipated to be similar to the 
analogous provisions in the Initial DIP Credit Agreement).

Events of 
Default

Usual and customary for the facilities of this type (and anticipated to be similar to the 
analogous provisions in the Initial DIP Credit Agreement), including (i) non-compliance 
with the Milestones and the covenants set forth in this Flow DIP Term Sheet, (ii) any 
request made by the Debtors for, or the reversal, modification, amendment, stay, 
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reconsideration or vacatur of, a Flow DIP Order, as entered by the Bankruptcy Court, 
without the prior written consent of the Flow Required Lenders, (iii) the occurrence 
and/or continuance of an “Event of Default” under the Initial DIP Credit Agreement, and 
(iv) the dismissal of the Cases or the conversion of the Cases to cases under chapter 7 of 
the Bankruptcy Code.

Credit Bidding The Flow DIP Agent, upon the instruction of a majority (by reference to dollar amount 
of outstanding Flow DIP Loans) of Flow DIP Lenders (the “Flow Required Lenders”), 
shall have the right to credit bid up to the full amount of the outstanding Flow DIP 
Obligations. 

Exit Facility At the option of the Loan Parties, all Flow DIP Loans will be (i) indefeasibly repaid in 
full in cash at maturity or (ii) converted into term loans at exit pursuant to a plan of 
reorganization or sale transaction, in each case, on terms and conditions acceptable to the 
Flow DIP Lenders (the “Exit Facility”).  Any Exit Facility shall be on terms and 
conditions (including maturity, interest, fees and any make-whole) acceptable to the Flow 
DIP Lenders.
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Annex I

Interest, Fees, Etc.

Interest Rate Flow DIP Loans will bear interest at the Term SOFR Rate (as 
defined in the Initial DIP Credit Agreement) plus 5%.

Default Interest: During the continuance of an event of default, the Flow DIP 
Loans and all other outstanding obligations under the Flow 
DIP Facility will bear interest at an additional 2% per annum 
above the interest rate otherwise applicable.

Agency Fees: As agreed with the Flow DIP Agent.

Upfront Fee: 1% paid in kind on the Closing Date.

Exit Fee: 1% paid in cash upon any repayment of the Flow DIP Loans.
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Due Diligence Request List:  
 
Lease Information 

● Building level data: 
○ Lease status (rejected, upcoming rejection, under negotiation, keep) 
○ Annual rent and annual tenancy costs 
○ Total square footage, usable square footage 
○ Workstation capacity and physical occupancy 
○ Retention rate of physical memberships at rejected locations 
○ Physical ARPM 
○ Building-level revenue 
○ Building-level margin 

● Access to HILCO to review lease business plans 
 
Business Plan and Performance 

● Access to PJT to review LRP including private information & full model 
○ Is there a PJT data room set up? If so, please grant access  

● Time series of the following data 
○ ARPM (Physical and All Access) 
○ New Members (Physical, All Access, and Enterprise) 
○ Churned Members (Physical, All Access, and Enterprise) 
○ Total & Physical Occupancy 

● Retention rate of physical members at rejected locations 
● Capex expectations for remaining locations 
● Payroll and headcount by department 
● Change of relative percentage of SMB/Enterprise in the portfolio over time 
● List of realized and anticipated bankruptcy expenses and current expected timeline 
● Planned asset sales, if any.  
● JV financials and go forward strategy  
● Detailed cash burn projection through the end of bankruptcy 

 
Capital Structure 

● Please provide any non-public material creditor agreements including the LC’s 
● Latest available balance sheet, including remaining cash 
● Up to date balance of debt by tranche, including accrued and unpaid interest, make-whole, and fees, broken out 

by debtholder 
● Remaining undrawn non-cash DIP balance today 
● Estimate of existing LCs that will be drawn and magnitude of LC exposure that will be required post emergence 
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