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DISCLOSURE STATEMENT

HANSON BRIDGETT LLP
NEAL L. WOLF, SBN 202129
nwolf@hansonbridgett.com
ANTHONY J. DUTRA, SBN 277706
adutra@hansonbridgett.com
425 Market Street, 26th Floor
San Francisco, California 94105
Telephone: (415) 995-5015
Facsimile: (415) 541-9366

Attorneys for Debtors and Debtors in
Possession

UNITED STATES BANKRUPTCY COURT

NORTHERN DISTRICT OF CALIFORNIA

OAKLAND DIVISION

In re

GALILEO LEARNING, LLC,

Debtor.1

Case Nos. 20-40857 (RLE)
20-40858 (RLE)

Chapter 11

(Jointly Administered)

DISCLOSURE STATEMENT
In re

GALILEO LEARNING FRANCHISING LLC,

Debtor.

THIS IS NOT A SOLICITATION FOR THE ACCEPTANCE OR REJECTION OF
THE DEBTOR’S FIRST AMENDED PLAN OF REORGANIZATION (“PLAN”). THE
DEBTOR MAY NOT SOLICIT ACCEPTANCES OF THE PLAN, AND NO OTHER
PARTY MAY SOLICIT ACCEPTANCES OR ENCOURAGE REJECTIONS OF THE
PLAN, UNTIL THE BANKRUPTCY COURT HAS APPROVED A DISCLOSURE
STATEMENT. THIS DISCLOSURE STATEMENT (“DISCLOSURE STATEMENT”)

1 These cases are being jointly administered, and all documents for either case should
be filed under lead case number 20-40857 (RLE). The last four digits of the Debtors’
federal tax identification numbers are as follows: Galileo Learning, LLC (9453) and
Galileo Learning Franchising LLC (5638). The mailing address for the Debtors is 1021
3rd Street, Oakland, CA 94607.
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DISCLOSURE STATEMENT

WILL BE SUBMITTED BY THE DEBTOR FOR APPROVAL BY THE COURT, BUT
HAS NOT YET BEEN APPROVED BY THE COURT.

IMPORTANT: THIS DISCLOSURE STATEMENT, WHICH HAS BEEN FILED BY
THE DEBTOR, GALILEO LEARNING, LLC, MAY NOT BE RELIED UPON FOR ANY
PURPOSE OTHER THAN TO DETERMINE HOW TO VOTE ON THE PLAN, DATED AS
OF THE DATE HEREOF, AND NOTHING CONTAINED HEREIN WILL CONSTITUTE
AN ADMISSION OF ANY FACT OR LIABILITY BY ANY PARTY, OR BE ADMISSIBLE IN
ANY PROCEEDING INVOLVING THE DEBTOR OR ANY OTHER PARTY, OR BE
DEEMED TO BE ADVICE REGARDING THE TAX OR OTHER LEGAL EFFECTS OF
THE PLAN ON HOLDERS OF CLAIMS AGAINST OR INTERESTS IN THE DEBTOR.
THE DEBTOR HAS PROVIDED THE INFORMATION THAT IS SET FORTH HEREIN
TO ENABLE ITS CREDITORS AND INTEREST HOLDERS TO MAKE AN INFORMED
JUDGMENT ABOUT THE PLAN. CREDITORS AND INTEREST HOLDERS SHOULD
NOT RELY UPON THIS DISCLOSURE STATEMENT FOR ANY PURPOSE OTHER
THAN THE PURPOSE OF MAKING AN INFORMED JUDGMENT ABOUT THE PLAN.

THIS DISCLOSURE STATEMENT DOES NOT CONTAIN ANY LEGAL,
BUSINESS, FINANCIAL, OR TAX ADVICE. ANY PERSON THAT NEEDS SUCH
ADVICE IN ORDER TO MAKE A JUDGMENT ABOUT THE PLAN SHOULD CONSULT
HIS, HER, OR ITS OWN ATTORNEYS, ACCOUNTANTS, AND/OR ADVISORS.

MANAGEMENT OF THE DEBTOR HAS PROVIDED ALL OF THE
INFORMATION SET FORTH IN THIS DISCLOSURE STATEMENT, WITH THE
EXCEPTION OF THAT INFORMATION FOR WHICH MANAGEMENT HAS IDENTIFIED
ANOTHER SOURCE. THE DEBTOR HAS NOT AUTHORIZED ANY PARTY TO MAKE
ANY REPRESENTATIONS ABOUT THE DEBTOR’S BUSINESS AND FINANCIAL
AFFAIRS AND/OR ITS PLAN OTHER THAN THOSE REPRESENTATIONS THAT ARE
MADE IN THIS DISCLOSURE STATEMENT AND THE ACCOMPANYING
DOCUMENTS AND EXHIBITS.

THE DEBTOR HAS BEEN CAREFUL TO MAKE ACCURATE STATEMENTS IN
THIS DISCLOSURE STATEMENT WITH RESPECT TO ALL MATTERS. THE DEBTOR
BELIEVES THAT THE CONTENTS OF THIS DISCLOSURE STATEMENT ARE
COMPLETE AND ACCURATE IN ALL MATERIAL RESPECTS AND THAT THE PLAN
IS IN THE BEST INTERESTS OF THE CREDITORS. HOWEVER, THE DEBTOR
CANNOT AND DOES NOT WARRANT OR REPRESENT THAT THE INFORMATION
CONTAINED HEREIN IS WITHOUT INACCURACY. IT IS ESPECIALLY IMPORTANT
THAT ALL HOLDERS OF CLAIMS AND/OR INTERESTS UNDERSTAND THAT
FUTURE EVENTS AND CIRCUMSTANCES THAT MAY BE BEYOND THE CONTROL
OF THE DEBTOR MAY MATERIALLY ALTER THE FINANCIAL PERFORMANCE AND
BUSINESS PROSPECTS OF THE DEBTOR.

TO ALL PARTIES IN INTEREST:

On May 6, 2020 (the “Petition Date”), Galileo Learning, LLC and Galileo Learning
Franchising LLC (“Galileo” or the “Debtors”) filed voluntary petitions under Chapter 11 of
the Bankruptcy Code in the United States Bankruptcy Court for the Northern District of
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DISCLOSURE STATEMENT

California (the “Bankruptcy Court”), the Honorable Roger L. Efremsky presiding. Those
Chapter 11 cases have been designated Case Nos. 20-40857 and 20-40858 (the “Chapter
11 Cases”). The Debtors are presently acting as debtors-in-possession in the Chapter 11
Cases.

This Disclosure Statement is submitted by Debtor Galileo Learning, LLC (the
“Debtor”)2 and contains information with respect to the Debtor’s proposed Plan which the
Debtor has filed simultaneously herewith and has attached hereto as Exhibit A. In the
event that there are any inconsistencies between the Plan and the Disclosure Statement,
the terms of the Plan shall control.

The Bankruptcy Court’s approval of this Disclosure Statement does not
constitute an endorsement by the Court of the proposed Plan.

ARTICLE I
DEFINITIONS

Terms that are employed in this Disclosure Statement and that are not specifically
defined herein or in the Bankruptcy Code shall be defined in accordance with the
definitions that are contained in the Plan. In some instances, capitalized terms that are
used in the Plan may inadvertently have been used herein in the lower case, particularly
the term “Claim.” Use of the lower case in any particular instance is not intended to alter
the definition that is set forth in the Plan.

ARTICLE II
BACKGROUND INFORMATION

A. Galileo has been in business since the Spring of 2002. It is a California
limited liability company that maintains its home office in Oakland, California. Franchising
was formed in October of 2019. Its home office, also, is in Oakland, California.

B. As Trustees of the Glen E. Tripp and Lauren S. Dutton Year 2003
Revocable Trust, UTD November 20, 2003, Glen E. Tripp and Lauren S. Dutton own
88.127% of the membership interests in Galileo. The other membership interests are
owned by a number of different members.

C. Galileo is the sole member of Franchising. Franchising is, in effect, a
“wholly-owned subsidiary” of Galileo.

D. Galileo is in the business of operating innovative and educational summer
camps for pre-kindergarteners through tenth graders. In its 18 years of operation, it has

2 Debtor Galileo Learning Franchising LLC ("Franchising"), an affiliate of Debtor Galileo
Learning, LLC and one of the co-debtors in these procedurally consolidated chapter 11
cases, has not filed a plan of reorganization or disclosure statement. Franchising intends
shortly to file a motion seeking entry of an order dismissing its chapter 11 case.
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DISCLOSURE STATEMENT

invested approximately $10 million in the development of more than 2,500 hours of
unique curriculum offerings.

E. Since its inception, Galileo has served, in the aggregate, hundreds of
thousands of campers.

F. In the 18 summers between the summer of 2002 and summer of 2019,
Galileo has booked and provided over 500,000 camper weeks. Moreover, in each of
those 18 summers, the number of camper weeks exceeded the prior year’s number.

G. Significantly, Galileo continued to grow through the recession years of 2008
through 2012. Its camper weeks rose from 19,000 to 32,000 during that period of
national economic stagnation.

H. In 2002, Galileo operated its camp at a single site in Palo Alto, California.
In 2019, Galileo operated camps at 68 sites in California and Illinois.

I. Since its founding, Galileo has set aside a minimum of ten percent (10%) of
its camper spots for scholarship recipients. It awarded more than 10,000 scholarships for
the summer of 2019. Its plan for 2020, now dashed by the COVID pandemic, was to set
aside 20% of its camper spots for scholarship recipients.

J. Since 2012, Galileo has been a Certified B Corporation.

K. Along the way, Galileo has received many accolades. It has received more
than 30 “Best Camp” awards from various periodicals. In May 2017, Forbes named
Galileo one of “America’s Top 25 Small Companies.” For 11 straight years, Galileo has
been named in the Top 20 Best Places to Work (small business category) by the San
Francisco Business Times. The Dean of Stanford University’s School of Education
recently completed a three-year research project studying Galileo’s impact on students’
mindsets, finding that the more exposure children have to Galileo, the more persistent
they are in the face of failure and the more willing they are to tackle challenging and
novel tasks.

L. Moreover, during these years, Galileo has “partnered” with such prestigious
organizations as The Tech Interactive, the California Academy of Sciences, and Teach
for America.

M. In September of 2019, Galileo began preparing for an expected 2020
enrollment of 45,000 children, covering approximately 89,000 “camper weeks” (on
average, two weeks per child) on 68 campuses located in California and Illinois.

N. In April of this year, due to the previously unimaginable onset of the COVID-
19 pandemic, everything stopped. The uncertain duration of the pandemic and
government-issued “shelter-in-place” orders, and the need of its customer families to
make reliable advance arrangements for Summer child care, effectively compelled
Galileo to cancel all of this past Summer’s programs. By then, some 10,559 families (the
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DISCLOSURE STATEMENT

“Customer/Creditors”) had paid, in the aggregate, approximately $11,616,937 (“2020
Camp Revenue”) in “tuition” for this Summer’s programs. The 2020 Camp Revenue
figure represents about one-third of the expected 2020 revenue for which Galileo had
been planning. Customarily, two-thirds of Galileo’s revenue is received between March
and July of each year.

O. For Galileo and its customers, the COVID-19 pandemic could not have
been more badly timed. Regrettably, at the time of cancellation of the 2020 camp
season, in accordance with its customary and time-proven business plan, Galileo had
spent a large percentage of the collected tuition on wages for approximately 140
employees, rent for two offices and a large, 32,000 square foot warehouse, educational
supplies and equipment, and other items that would be distributed to campers or
otherwise used during the anticipated Summer programs. As a result of the truncated
business season and, in particular, the timing of the arrival of the COVID-19 pandemic,
Galileo could not provide full refunds to its Customer/Creditors. Indeed, the payment of
even large-percentage, partial refunds to Customer/Creditors would have driven Galileo
out of business.

P. On April 23, 2020, in the United States District Court for the Northern
District of California, one of the Customer/Creditors filed a class action lawsuit (“Class
Action”), designated Case Number 3:20-cv-02807-JCS, against Galileo, Franchising, and
Glenn E. Tripp, seeking alleged damages of $20,000,000.

ARTICLE III
THE COMMENCEMENT OF THE CHAPTER 11 CASE;

SIGNIFICANT EVENTS IN THE CHAPTER 11 CASE

A. On May 6, 2020, Galileo commenced this case by filing a voluntary petition
in the United States Bankruptcy Court for the Northern District of California, Oakland
Division.

B. The case was permanently assigned to the Honorable Roger L. Efremsky,
United States Bankruptcy Judge.

C. Galileo continues to operate its business as a debtor in possession. No
chapter 11 trustee has been appointed in the case.

D. On May 8, 2020, the Bankruptcy Court issued an administrative order
requiring the Debtor to pay any federal and California state withholding, social security,
excise, sales, use, or agricultural taxes and to pay all unemployment and disability
insurance. The order also required the Debtor to timely file its state and federal income
tax returns and to file monthly reports with the Court stating the amount of tax collected,
received, or deducted, the amount of total payroll expenditures, the amount received from
gross sales, and the amount of tax paid to each taxing agency in the prior month.

E. On May 8, 2020, upon motion of the Debtor, the Bankruptcy Court entered
two orders for the purpose of minimizing the disruption of the Debtor's business
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DISCLOSURE STATEMENT

operations and facilitating its reorganization. The Bankruptcy Court entered orders, on
an interim basis, authorizing the Debtor to, among other things, (1) pay the wages,
salaries, reimbursable expenses, and other obligations that the Debtor incurred in
connection with its compensation and benefits programs prior to the Petition Date and (2)
continue to use its cash collateral.

F. On May 13, 2020, the Debtor obtained another order designed to minimize
the disruption of its business operations and to facilitate its reorganization. The
Bankruptcy Court entered an order on an interim basis prohibiting the Debtor’s utility
providers from altering, refusing, or discontinuing service to the Debtor.

G. On May 13, 2020, the Debtor obtained several orders from the Bankruptcy
Court designed to enhance the efficiency of the administration of the Debtor’s Chapter 11
case. The Bankruptcy Court entered orders that, among other things, (1) directed the
joint administration of the Debtor’s Chapter 11 Case with the Chapter 11 case of the
Debtor’s affiliate, Galileo Learning Franchising LLC, (2) extended by 35 days, the time by
which the Debtor was required to file its statements of financial affairs, schedules of
assets and liabilities, and schedules of executory contracts and unexpired leases, and (3)
permitted Debtors’ claims handling agent to maintain the list of Debtor’s creditors.

H. On May 20, 2020, upon motion of the Debtor, the Bankruptcy Court entered
an order for the purpose of improving communication to creditors regarding the status of
the case. That order authorized the Debtor to employ Stretto as the Debtor’s claims and
noticing agent. The order required Stretto to create a website upon which information
regarding the Debtor’s Chapter 11 case could be found and through which creditors could
file their respective proofs of claim.

I. The largest group of the Debtor’s creditors – both in number and in
aggregate number and amount of claims – consists of Galileo customers
("Customer/Creditors") who paid for 2020 summer camp programming that the Debtor
was unable to provide due to the COVID-19 pandemic. On May 20, 2020, upon motion
of the Debtor, the Bankruptcy Court entered an order permitting the Debtor to offer to
these Customer/Creditors the option of accepting in satisfaction of their claims against
the Debtor either (1) a credit equal to 110% of their respective claims which the
Customer/Creditors could apply to the Debtor’s future in-person and online camp
programming, or (2) a coupon giving electing Customer/Creditors a 50% discount off of
the cost of any in-person or online camp programming over the following five years. That
offer was promptly extended to all Customer/Creditors.

J. Section 1102 of the Bankruptcy Code requires that, as soon as practicable
after the commencement of a Chapter 11 case, the United States Trustee appoint an
official committee of unsecured creditors. On May 29, 2020, the United States Trustee
appointed an Official Committee of Unsecured Creditors (the “Committee”). The duly
appointed Committee of three creditors included the Scott Pearson & Diana Farrell Trust,
the Todd & Nancy Hooper Living Trust, and The Promotions Department. The
Committee subsequently selected the law firm of Levene, Neale, Bender, Yoo & Brill
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DISCLOSURE STATEMENT

L.L.P. as its legal counsel and GlassRatner Advisory & Capital Group, LLC as its financial
advisory firm.

K. On June 5, 2020, upon motion of the Debtor, the Bankruptcy Court entered
two orders designed to minimize the disruption of the Debtor's business operations and
to facilitate its reorganization. The Bankruptcy Court entered orders on a final basis that,
among other things, (1) authorized the Debtor to pay the wages, salaries, reimbursable
expenses, and other obligations that the Debtor incurred in connection with its
compensation and benefits programs prior to the Petition Date, (2) permitted the Debtor
to continue to use its cash collateral, and (3) prohibited the Debtor’s utility providers from
altering, refusing, or discontinuing service to the Debtor.

L. Section 521 of the Bankruptcy Code and Rule 1007 of the Federal Rules of
Bankruptcy Procedure require a debtor to file schedules (the “Schedules”) listing the
Debtor’s assets, liabilities, unexpired leases and executory contracts and file a statement
of financial affairs (“SOFA”). In accordance with the 35-day extension the Debtor
received on May 13, 2020, the Debtor filed its Schedules and SOFA on June 8, 2020.

M. On June 8, 2020, upon motion of the Debtor, the Bankruptcy Court entered
another order for the purpose of minimizing the disruption of the Debtor's business
operations. The Bankruptcy Court entered an order permitting California Bank of
Commerce (“CBC”), the bank with which the Debtor has conducted most of its banking
transactions in recent years, to acquire a bond at the Debtor’s expense in an amount
sufficient to secure the Debtor’s deposits at CBC, which would be deemed sufficient to
satisfy the bond requirement established by section 345(b) of the Bankruptcy Code. The
order also permitted the Debtor to maintain its deposit accounts at CBC so that there
would be no disruption in the Debtor’s ability to receive funds or make necessary
payments.

N. On June 22, 2020, the Debtor attended the First Meeting of Creditors
conducted by the United States Trustee’s Office and addressed questions and concerns
raised by Debtor’s creditors at that meeting.

O. On May 26, 2020, the Debtor filed a motion seeking to reject the Debtor’s
unexpired lease with WeWork effective as of May 31, 2020. The Debtor had rented office
space at a WeWork facility in Long Beach, California. The Debtor’s lease of the WeWork
office space was set to terminate on October 31, 2020, but the Debtor no longer needed
the office space and arranged to vacate the office space by May 31, 20202. On June 24,
2020 the Bankruptcy Court entered an order permitting the Debtor to reject the Debtor’s
lease with WeWork effective as of May 31, 2020.

P. On June 3, 2020, the Debtor filed applications to employ (1) the law firm
Hanson Bridgett, LLP as the Debtor’s bankruptcy counsel, (2) BergDavis Public Affairs,
Inc. as Debtor’s Public Affairs Advisor, and (3) Stretto as Debtor’s bankruptcy
administrative advisor. On June 4, 2020 the Debtor filed an application to employ Tyton
Partners Capital Markets, LLC (“Tyton”) as its investment banker and financial advisor.
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The Bankruptcy Court entered orders on June 29, 2020 authorizing the Debtor to employ
Hanson Bridgett, LLP as the Debtor’s bankruptcy Counsel and to employ Stretto as
Debtor’s bankruptcy administrative advisor. On July 13, 2020, the Bankruptcy Court
entered an order authorizing the Debtor to employ Tyton as its investment banker and
financial advisor.

Q. On July 1, 2020, the Debtor obtained a related order from the Bankruptcy
Court designed to minimize the disruption of its business operations and to facilitate its
reorganization. The Bankruptcy Court entered an order on a final basis authorizing the
Debtor to continue to use its cash management system and business forms

R. Nearly all of the Debtor’s customers used a credit card to pay for summer
camp services that the Debtor was unable to provide due to the COVID-19 pandemic and
related shelter-in-place orders. Many of the Debtor’s customers who used credit cards to
pay for these summer camp services requested that their respective banks reverse the
subject credit card transactions (each such reversal transaction, a “Chargeback”). On
July 2, 2020 the Debtor filed an adversary proceeding ("Adversary Proceeding") against
American Express; Visa; MasterCard; various banks and financial institutions that issued
the Debtor’s customers their credit cards; Priority Payment Systems, Inc. (“PPS”), the
credit card processing company the Debtor uses to process credit card transactions; and
Synovus Bank, the bank that PPS uses in connection with its credit card processing
services (collectively, the “Defendants”) for the purpose of, among other things, obtaining
a Bankruptcy Court order enjoining Chargeback transactions.

S. In the Adversary Proceeding, on July 2, 2020, the Debtor filed a motion
seeking a temporary restraining order and a preliminary injunction enjoining the
Defendants from processing additional Chargebacks. After conducting several hearings
on the Debtor’s motion, the Bankruptcy Court declined to grant the requested injunction.
On July 20, 2020, the Debtor voluntarily dismissed the Adversary Proceeding.

T. On July 21, 2020, PPS filed a motion seeking to compel the Debtor
immediately to assume or reject the Debtor’s contract with PPS. The Debtor opposed
PPS’s motion. On September 23, 2020, the Bankruptcy Court entered an order denying
PPS’s motion to compel the Debtor immediately to assume or reject its contract with
PPS, but allowing PPS to retain proceeds of current credit card transactions for a 150-
day period as adequate protection from Chargeback transactions resulting from post-
petition sales.

U. The Bankruptcy Code allows a debtor the exclusive right for 120 days to
prepare and file with the Bankruptcy Court a plan of reorganization. If a plan is filed within
the 120 day exclusivity period, the exclusive period is automatically extended to 180 days
to allow the debtor to confirm its plan. A debtor’s exclusive period within which it may file
a plan may be extended or reduced by order of the Bankruptcy Court. After the exclusive
period has ended, a creditor, the Committee, or any other party in interest may file a plan
of reorganization for the Debtor. On August 21, 2020, the Debtor filed a motion with the
Bankruptcy Court seeking entry of an order extending these exclusive periods. On
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September 28, 2020, the Bankruptcy Court entered an order continuing until December
2, 2020 the exclusive period during which the Debtor can file a plan of reorganization and
extending until February 1, 2021 the exclusive period during which the Debtor may solicit
approval of its reorganization plan if the Debtor were to file one on or before December 2,
2020.

V. The Bankruptcy Code allows a debtor an initial period of 120 days after the
commencement of a Chapter 11 case during which the debtor may assume or reject an
unexpired lease of nonresidential real property. A debtor may seek an order from the
Bankruptcy Court extending this 120 day period if good cause exists for the extension.
On August 25, 2020, the Debtor filed a motion seeking to extend its deadline to assume
or reject its unexpired leases of nonresidential real property. The Bankruptcy Court
entered an order on September 1, 2020 extending to December 2, 2020, the deadline by
which the Debtor must assume or reject an unexpired lease of nonresidential real
property.

W. The Debtor’s primary advertising platform is provided by Google LLC
(“Google”) pursuant to a contract between the Debtor and Google. The Debtor
determined that the advertising services Google provides Debtor are truly critical to the
Debtor. Google refused to provide these services to the Debtor unless the Debtor
assumed its contract with Google and paid Google the amount of its prepetition claim,
thereby curing the Debtor’s default under its contract with Google. On September 29,
2020, the Debtor filed a motion with the Bankruptcy Court seeking to assume its contract
with Google and to cure the default under that contract by paying Google the amount of
its prepetition claim against the Debtor. On November 3, 2020, the Bankruptcy Court
entered an order permitting the Debtor to assume its contract with Google and to pay
Google the amount of its prepetition claim against the Debtor.

X. Shortly before the Petition Date, the Debtor was named as a defendant in a
purported class-action lawsuit filed in the United States District Court for the Northern
District of California (San Francisco Division) by Nanette Kearney, one of Debtor’s
Customer/Creditors. On August 5, 2020, in this Chapter 11 Case, Ms. Kearney filed a
motion seeking authority to file a "class proof of claim" on behalf of herself and the other
members of the purported class of Customer/Creditors. Neither the Debtor nor the
Committee filed an opposition to Ms. Kearney's motion. On November 6, 2020, the
Bankruptcy Court entered an order permitting Ms. Kearney to file a class proof of claim
on behalf of “[a]ll individuals who paid money to or for the benefit of [Debtor], prior to the
filing of its chapter 11 petition, as a full or partial deposit, advance, or payment for any of
[Debtor]’s since-cancelled in-person camp programs scheduled for 2020 and any goods
or services related thereto, but excluding any individual who received a return or refund
of all such money paid to or for the benefit of [Debtor] through a chargeback with their
payment issuer or otherwise.”

Y. On November 10, 2020 the Debtor filed with the Bankruptcy Court a plan of
reorganization.
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Z. The Debtor’s primary employee recruiting, hiring, and onboarding services
program is provided by iCIMS, Inc. (“iCIMS”) pursuant to a contract between iCIMS and
the Debtor. The Debtor determined that the recruiting, hiring, and onboarding services
program iCIMS provides Debtor is truly critical to the Debtor. On October 15, 2020, the
Debtor filed a motion with the Bankruptcy Court seeking to assume its contract with
iCIMS. On November 13, 2020, the Bankruptcy Court entered an order permitting the
Debtor to assume its contract with iCIMS. Because the Debtor did not owe iCIMS any
amount for services iCIMS provided before the Petition Date, the Debtor did not have to
pay iCIMS to cure any default under its agreement with iCIMS.

AA. On December 2, 2020, the Debtor filed its First Amended Plan of
Reorganization and this accompanying Disclosure Statement.

ARTICLE IV
CLASSIFICATION OF LIABILITIES AND EQUITY INTERESTS OF THE DEBTOR

Pursuant to the Plan and in accordance with section 1123(a)(1) of the Bankruptcy
Code, all Claims of Creditors and Equity Interests have been placed in the following
Classes:

Unclassified Claims. Administrative Expense Claims and Priority Tax Claims

Class 1. Section 507(a)(4)(A) claims of individuals for wages and salaries earned
within 180 days before the Petition Date.

Class 2. The Secured Claim of the SBA.

Class 3. The Unsecured Claims of Critical Vendors.

Class 4. The Claim of CBC related to the PPP Loan.

Class 5. The Claims of Customer/Creditors who have not received Credit Card
Charge Backs.

Class 6. The Claims of Promissory Note Holders other than Tripp.

Class 7. The Tripp Promissory Note Claim.

Class 8. General Unsecured Claims other than claims that fall within other
Classes.

Class 9. Preferred Shareholders.

Class 10. The Equity Interests of the Equity Interest Holders.
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ARTICLE V
TREATMENT OF UNCLASSIFIED CLAIMS AND CLASSES OF CLAIMS

AND EQUITY INTERESTS UNDER THE PLAN

A. Unclassified Claims

1. Administrative Expense Claims. Pursuant to section 1129(a)(9)(A) of
the Bankruptcy Code, each Allowed Administrative Expense Claim, with the exception of
each Administrative Expense Claim of a Professional Person, shall be paid in full on or
before the Effective Date or pursuant to terms that are otherwise agreed to by the Debtor
and the Holder of the subject Claim. Each Administrative Expense Claim of a
Professional Person shall be paid in full within fourteen (14) days after the entry of a Final
Order by the Bankruptcy Court allowing the application for compensation and
reimbursement of such Professional Person unless the Debtor and such Professional
Person have agreed to a different treatment of such Claim.

2. Priority Tax Claims. Pursuant to section 1129(a)(9)(C) of the
Bankruptcy Code, each Allowed Priority Tax Claim shall be paid in full on or before the
Effective Date or pursuant to terms that are otherwise agreed to by the Debtor and the
Holder of such Claim.

B. Classified Claims and Equity Interests

1. Class 1. The Section 507(a)(4)(A) claims of individuals for wages
and salaries.

All Holders of Allowed Class 1 Claims will be paid in full on the Effective Date or
upon such later date as they have agreed to accept payment. Their claims are not
impaired under the Plan.

2. Class 2. The Secured Claim of the SBA.

The Class 2 Secured Claim of the SBA is not impaired under the Plan.

3. Class 3. The Unsecured Claims of Critical Vendors.

The Class 3 Unsecured Claims of Critical Vendors will be impaired under the Plan.
The Holders of Allowed Unsecured Claims of Critical Vendors will be paid in full within
120 days following the Effective Date. There shall be no more than 12 Critical Vendors
and their claims shall not, in the aggregate, exceed $110,000.00. The Critical Vendors
will be listed at or before the time of hearing on the adequacy of this Disclosure
Statement. The list of such Critical Vendors, together with the amount of their respective
Claims, will be attached to the Disclosure Statement on or before the hearing on the
adequacy of the Disclosure Statement as Exhibit B.
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4. Class 4. The Claim of CBC related to the PPP Loan.

The Class 4 Claim of CBC related to the PPP Loan is impaired under the Plan.
The PPP Loan, which was in the amount of $2,539,805.00 and was, under the express
terms of the applicable agreements and regulations, to be largely forgiven, will be
forgiven in its entirety under the Plan. This will involve the forgiveness of approximately
$600,000.00 to $700,000.00, and perhaps less, in excess of the amount estimated on the
Debtor’s forgiveness application.

5. Class 5. The Claims of Customer/Creditors who have not received
Credit Card Charge Backs.

For a detailed discussion of the rights of the holders of Class 5 Claims, which are
impaired, please see Exhibit C hereto.

6. Class 6. The Claims of Promissory Note Holders other than Tripp.

The Claims of Promissory Note Holders other than Tripp are impaired under the
Plan. These Claims will be paid in full under the Plan, but the Promissory Notes will be
modified as follows: (a) post-petition, pre-Effective Date interest shall accrue on these
Claims at the federal judgment rate; (b) commencing upon the Effective Date, interest will
accrue on such Claims at the rate of five percent (5%) per annum; and (c) fifty percent
(50%) of the principal balance will be paid on October 1, 2025 and the remaining principal
balance, together with all accrued interest, will be paid on October 1, 2026.

7. Class 7 The Tripp Promissory Note Claim.

The Tripp Promissory Note Claim is impaired under the Plan. This Claim will be
paid in full under the Plan, but the Tripp Promissory Note will be modified as follows: (a)
post-petition, pre-Effective Date interest shall accrue on these Claims at the federal
judgment rate; (b) commencing upon the Effective Date, interest will accrue on such Note
at the rate of four and one-half percent (4.5%) per annum; and (c) fifty percent (50%) of
the principal balance will be paid on October 1, 2026 and the remaining principal balance,
plus all accrued interest, will be paid on October 1, 2027.

8. Class 8. General Unsecured Claims other than claims falling within
other Classes.

General Unsecured Claims other than claims falling within other Classes are
impaired under the Plan. These Claims will be paid in full under the Plan as follows: (a)
post-petition, pre-Effective Date interest shall accrue on these Claims at the federal
judgment rate; (b) interest on these Claims will accrue at the rate of five percent (5%) per
annum commencing upon the Effective Date; (c) Holders of Allowed General Unsecured
Claims in this class will receive payment in full in two annual installments; (d) the first
installment payment, equal to fifty percent (50%) of the Allowed Amount of such Claims,
will be made on May 1, 2025; and (e) the second installment payment, equal to fifty
percent (50%) of the Allowed Amount of such Claims, plus all accrued interest, will be
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DISCLOSURE STATEMENT

made on May 1, 2026. If, on May 1, 2024, those Holders of Class 5 Claims that have
elected to receive cash in settlement of their claims have received seventy-five percent
(75%) or more of the full amount to which they are entitled under the Plan, the Debtor
may, in its sole discretion, advance each of the two installment payments to Class 8
Creditors by one year.

9. Class 9. The rights of Preferred Shareholders are impaired under
the Plan. Prior to, or at the time of, a Qualifying Financing Event, the Reorganized
Debtor shall have the right, in its sole discretion, to eliminate, terminate or cancel any
redemption rights the Preferred Shareholders may have under Article 8.12 of the
Operating Agreement. The Reorganized Debtor shall, in its sole discretion, within ninety
(90) days after such Qualifying Financing Event, have the right to redeem such preferred
shares.

10. Class 10. The Equity Interests of the Equity Interest Holders.

These interests are not impaired under the Plan.

ARTICLE VI
FEASIBILITY

Under section 1129(a)(11) of the Bankruptcy Code, in order to enter an order
confirming this First Amended Plan of Reorganization, the Bankruptcy Court must find
that “[c]onfirmation of the plan is not likely to be followed by the liquidation, or the need
for further financial reorganization, of the debtor or any successor to the debtor under the
plan, unless such liquidation or reorganization is proposed in the plan.” This is often
referred to as the “feasibility test.” While the Debtor cannot warrant that this First
Amended Plan of Reorganization is feasible, and while this First Amended Plan of
Reorganization is subject to a number of risk factors (as more fully described in Article IX
hereof), the Debtor believes that the Plan passes the feasibility test. Attached hereto as
Exhibit D is a cash flow projection that has been prepared by the Debtor. The Debtor
believes that such cash flow projection is reasonable and attainable, subject to the risk
factors enumerated more fully in Article IX hereof.

ARTICLE VII
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

Except for any unexpired lease or executory contract that the Debtor rejects or
designates as being subject to rejection on or before the Effective Date, all executory
contracts and unexpired leases not previously assumed by the Debtor pursuant to
section 365 of the Bankruptcy Code, including any that are subject to one or more
pending and unresolved motions to assume, shall be deemed to have been assumed by
the Debtor and the Plan shall constitute a motion to assume such executory contracts
and unexpired leases to which the Debtor is a party. Subject to occurrence of the
Effective Date, entry of a Confirmation Order by the Bankruptcy Court shall constitute
approval of such assumptions pursuant to section 365 of the Bankruptcy Code and a
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finding by the Bankruptcy Court that each such assumption is in the best interests of the
Debtor and the Estate. With respect to each such executory contract and unexpired
lease assumed by the Debtor, unless otherwise determined by the Bankruptcy Court
pursuant to a Final Order or agreed to by the parties on or before the Effective Date, any
default by the Debtor with respect to any such assumed executory contract or unexpired
lease existing as of the Effective Date, shall be cured in the ordinary course of the
business of the Reorganized Debtor promptly after any such default becomes known to
the Debtor or the Reorganized Debtor and, if disputed, established pursuant to applicable
law by the Bankruptcy Court. In addition, the Reorganized Debtor shall be deemed to
have provided adequate assurance of future performance to any counterparty to any
executory contract or unexpired lease assumed by the Reorganized Debtor unless any
such counterparty objects as to adequate assurance on or before the deadline for filing
objections to the Plan as established by the Bankruptcy Court. As of the Effective Date,
the assumed executory contracts and unexpired leases shall be binding and enforceable
upon the parties thereto, including the Reorganized Debtor, subject to the rights and
defenses existing under each such executory contract and unexpired lease as preserved
in accordance with the provisions of the Plan.

Notwithstanding the foregoing, the Debtor reserves the right to reject any
executory contract or unexpired lease listed in a Rejection Notice to be filed with the
Bankruptcy Court and served on any counterparties no later than ten (10) days prior to
commencement of the Confirmation Hearing. The Plan shall constitute a motion to reject
such executory contracts and unexpired leases that are listed on the Rejection Notice,
and entry of the Confirmation Order by the Bankruptcy Court shall constitute approval of
such rejection pursuant to section 365 of the Bankruptcy Code and a finding by the
Bankruptcy Court that each such rejection is in the best interests of the Debtor, the
Estate and all parties in interest in the Chapter 11 Case.

ARTICLE VIII
LIQUIDATION ANALYSIS

The Bankruptcy Code requires that a creditor with a right to vote either accept the
Plan or receive or retain under the Plan on account of that creditor's claim property of a
value, as of the effective date of the plan, that is not less than the amount that such
holder would so receive or retain if the debtor were liquidated under chapter 7 of the
Bankruptcy Code. This is commonly known as the “Best Interests of Creditors Test.”
Under the Plan, all creditors in all classes who elect to be paid in full will be paid in full,
together with interest. In the opinion of the Debtor, if the Debtor were liquidated in a case
under chapter 7 of the Bankruptcy Code, there exists a high likelihood that only the
Secured Lender and various administrative claimants would be paid in full, the
Customer/Creditors who have priority claims under section 507(a)(7) of the Bankruptcy
Code would recover nothing, and all other creditors would recover nothing. See,
Liquidation Analysis, Exhibit E hereto.

In the opinion of the Debtor, for this reason, the Plan meets the requisite “Best
Interests Of Creditors Test.”
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ARTICLE IX
RISK FACTORS

Distributions to creditors contemplated under the Plan are contingent upon many
assumptions, some or all of which could fail to materialize and preclude the Plan from
becoming effective or impair the Debtor’s ability to meet its obligations under the Plan.
The most significant such assumptions are the assumptions that (a) the COVID-19
pandemic will come to an end prior to the commencement of the 2021 summer camp
season; (b) prospective Galileo customers will have sufficient confidence in the conquest
of COVID-19 to enroll their children in summer camps; (c) prospective Galileo customers
will have sufficient confidence in the financial viability of Galileo to enroll their children in
Galileo summer camps; (d) Galileo will meet and/or exceed its financial projections; (e)
the events of the preceding eight months and the Debtor’s bankruptcy and proposed
treatment of creditors contemplated in the Plan, does not have a material impact upon
Galileo’s brand; and (f) Galileo’s programs and services will continue to meet the needs
and interests of its customers. Quite obviously, many of the above-listed assumptions
will be affected by the general state of the economy and job market.

ARTICLE X
TAX CONSEQUENCES

Implementation of the Plan may result in federal, state and local tax consequences
to the Debtor, to its Equity Interest Holder, and to its creditors. Neither rulings from the
Internal Revenue Service or any state or local taxing authority, nor tax opinions will be
sought or obtained with respect to any consequences of the Plan.

EVERY PARTY POTENTIALLY AFFECTED BY THE PLAN IS STRONGLY
ADVISED TO CONSULT WITH THEIR OWN TAX ADVISORS REGARDING THE TAX
CONSEQUENCES TO THEM OF THE TRANSACTIONS CONTEMPLATED BY THE
PLAN.

ARTICLE XI
CONFIRMATION OF THE PLAN

A. Hearing on Confirmation.

The Debtor will seek to set a hearing on confirmation of the Plan before the
Honorable Roger L. Efremsky, United States Bankruptcy Judge, or before any other
judge sitting in his stead at the United States Bankruptcy Court for the Northern District of
California. The Bankruptcy Court shall confirm the Plan at that hearing only if certain
requirements, as set forth in section 1129 of the Bankruptcy Code, are satisfied.

B. Treatment of Dissenting Classes of Creditors.

The Bankruptcy Code requires the Bankruptcy Court to find that the Plan does not
discriminate unfairly, and is fair and equitable, with respect to each class of claims or
interests that is impaired under, and has not accepted, the Plan. Upon such a finding,
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the Bankruptcy Court may confirm the Plan despite the rejection of a dissenting class.
The Debtor has requested that the Court confirm the Plan even if creditors holding claims
in impaired classes do not accept the Plan.

C. Effect of Confirmation.

Confirmation of the Plan shall operate on the Effective Date as a discharge of the
Debtor from all claims and indebtedness that arose before the Effective Date, except for
those unclassified claims that the Reorganized Debtor agrees to pay as a continuing
obligation. All such discharged claims and indebtedness shall be satisfied by the cash
payment or other consideration provided under the Plan. Upon Confirmation, all property
of the Debtor’s estate shall be free and clear of all claims and interests of creditors,
except as otherwise provided in the Plan or the order of the Bankruptcy Court confirming
the Plan. On the Effective Date, the Reorganized Debtor shall be vested with all assets
of the Estate. The provisions of the Plan shall bind the Debtor, the Reorganized Debtor,
and all other parties in interest, including any creditor of the Debtor, whether or not such
creditor is impaired under the Plan and whether or not such creditor has accepted the
Plan.

D. Consequences of a Failure to Confirm the Plan.

In the event the Court declines to confirm the Plan or the Debtor withdraws the
Plan, the Debtor may seek to file one or more amended Plans. Alternatively, the Chapter
11 Case may be dismissed or converted to a case under Chapter 7 of the Bankruptcy
Code.

E. Modification of the Plan.

The Debtor reserves the right to revoke or withdraw the Plan prior to Confirmation.
If the Plan is revoked or withdrawn, or if confirmation of the Plan does not occur, then the
Plan will be deemed null and void in all respects and nothing contained in the Plan will be
deemed to prejudice in any manner the rights of the Debtor or any other person or
entities in any further proceedings involving the Debtor.

ARTICLE XII
SATISFACTION OF INDEBTEDNESS, DISCHARGE OF CLAIMS AND RELATED

PROVISIONS

A. Satisfaction of Indebtedness, Discharge and Injunction.

The distribution made and other accommodations provided to the various classes
of creditors as provided for in the Plan shall be in full and complete satisfaction of their
allowed claims and allowed interests. Except as specifically provided in the Plan and/or
the Confirmation Order, as of the Effective Date, Confirmation shall discharge the Debtor
and the Reorganized Debtor pursuant to section 1141(d)(1)(A) of the Bankruptcy Code
from any and all Claims of any nature whatsoever including any Claims and liabilities that
arose prior to Confirmation, and all debts of the kind specified in sections 502(g), 502(h)
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or 502(i) of the Bankruptcy Code, whether or not (a) a Proof of Claim based on such
Claim was filed or deemed filed under section 501 of the Bankruptcy Code, or such Claim
was listed on the Schedules of the Debtors; (b) such Claim is or was Allowed under
section 502 of the Bankruptcy Code; or (c) the holder of such Claim has voted on or
accepted the Plan. Except as provided for in the Plan and/or the Confirmation Order, the
rights that are provided in the Plan as of the Effective Date shall be in exchange for and
in complete satisfaction, settlement and discharge of all Claims against, liens on, and
interests in the Debtor or the Reorganized Debtor or any Estate Property.

From and after the Effective Date, and except as otherwise provided for in the
Plan, all Persons who have held, hold or may hold Claims, liens or interests against or in
the Debtor are (i) permanently enjoined from commencing, conducting or continuing in
any manner, directly or indirectly, any lawsuit, action or other proceeding of any kind
against or affecting the Debtor, its affiliates or any officer, director, member, shareholder,
attorney or other professional or other representative of the Debtor (collectively, the
“Released Parties”); (ii) enforcing, attaching, collecting or recovering in any manner any
judgment, award, decree or order; (iii) creating, perfecting or enforcing any lien or
encumbrance against the Debtor or any property of the Debtor; (iv) asserting, maintaining
or failing to withdraw any right of setoff, subordination, or recoupment of any kind, directly
or indirectly, against any obligation due the Debtor, or any of the Debtor’s property; and
(v) taking any action in any place and in any manner whatsoever that does not conform to
or comply with the provisions of the Plan. By accepting distributions pursuant to this
Plan, each Holder of an Allowed Claim will be deemed to have specifically consented to
the injunctions provide for herein.

B. Class Action Releases.

On the Effective Date, for good and valuable consideration, and to the fullest
extent permissible under applicable law, each Class Action Plaintiff, on their own behalf
and on behalf of anyone claiming through them, shall be deemed to have and does
irrevocably and unconditionally, fully, finally and forever waive, release, acquit and
discharge each and all of the Released Parties, from any and all Claims and/or any claim,
act, fact, transaction, occurrence, statement, or omission in connection with or alleged in
the Class Action Litigation, or that could have been alleged in respect of the foregoing or
other similar proceeding, including, without limitation, any such claim demand, right,
liability, or cause of action for indemnification, contribution or any other basis in law or
equity for damages, costs or fees incurred by the releasors arising directly or indirectly
from or otherwise relating thereto.

C. Exculpation and Release.

As of the Effective Date, the Debtor and its respective present or former
shareholders, officers, directors, affiliates, employees, accountants, advisors, attorneys,
consultants, experts or other agents, and the Committee and each of its members in their
capacity as members of the Committee and Committee counsel shall not have or incur
any liability to any entity for any act or omission taken on or after the Petition Date in
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connection with or arising out of the Chapter 11 Case, negotiation of the Plan or other
related document, the pursuit of Confirmation, the consummation of the Plan, the
administration of the Plan or the property to be distributed under the Plan. The Debtor
shall be entitled to rely upon the advice of counsel with respect to their duties and
responsibilities under the Plan and any related document. In no event shall any party
exculpated from liability under this section be exculpated from liability in the case of gross
negligence, fraud or willful misconduct.

Pursuant to section 1125(e) of the Bankruptcy Code, the Confirmation Order will
provide that all of the persons who have solicited acceptances or rejections of the Plan
(including, the Debtor, its respective present or former officers, employees, accountants,
advisors, attorneys, consultants, experts or other agents) have acted in good faith and in
compliance with the applicable provisions of the Bankruptcy Code, and are not liable on
account of such solicitation or participation or for violations of any applicable law, rule or
regulation governing the solicitation of acceptances or rejections of the Plan.

D. No Liability for Solicitation or Participation

Pursuant to section 1125(e) of the Bankruptcy Code, the Confirmation Order will
provide that all of the persons who have solicited acceptances or rejections of the Plan, if
any (including the Debtor, and its present or former officers, members, employees,
accountants, advisors, attorneys, consultants, experts or other agents) have acted in
good faith and in compliance with the applicable provisions of the Bankruptcy Code, and
are not liable on account of such solicitation or participation for violation of any applicable
law, rule or regulation governing the solicitation of acceptances or rejections of the Plan.

E. Section 1146 Exemption.

Pursuant to section 1146(a) of the Bankruptcy Code, the issuance, transfer, or
exchange of a security, or the making or delivery of an instrument of transfer under a plan
confirmed under section 1129 of this title, may not be taxed under any law imposing a
stamp tax or similar tax.

ARTICLE XIII
ENDORSEMENTS BY CLASS REPRESENTATIVES AND OFFICIAL COMMITTEE OF

UNSECURED CREDITORS

The Class Representatives and Official Committee of Unsecured Creditors,
together with their chosen legal counsel have participated actively in the negotiation and
drafting of the Plan. As more fully reported in Exhibits F and G hereto, the Class
Representatives and the Official Committee of Unsecured Creditors fully endorse creditor
approval of the Plan and confirmation of the Plan.

Case: 20-40857    Doc# 238    Filed: 12/02/20    Entered: 12/02/20 18:16:52    Page 18 of
19 



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28
17060169.3

19
DISCLOSURE STATEMENT

DATED: December 2, 2020 Respectfully submitted,

HANSON BRIDGETT LLP

By: /s/ Neal L. Wolf
NEAL L. WOLF
ANTHONY J. DUTRA
Attorneys for Debtors and Debtors in
Possession
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16878723.5 DEBTOR’S FIRST AMENDED PLAN OF REORGANIZATION

HANSON BRIDGETT LLP
NEAL L. WOLF, SBN 202129
nwolf@hansonbridgett.com
ANTHONY J. DUTRA, SBN 277706
adutra@hansonbridgett.com
425 Market Street, 26th Floor
San Francisco, California 94105
Telephone: (415) 995-5015
Facsimile: (415) 541-9366

Attorneys for Debtors and Debtors in
Possession

UNITED STATES BANKRUPTCY COURT

NORTHERN DISTRICT OF CALIFORNIA

OAKLAND DIVISION

In re

GALILEO LEARNING, LLC,

Debtor.1

Case Nos. 20-40857 (RLE)
20-40858 (RLE)

Chapter 11

(Jointly Administered)

DEBTOR’S FIRST AMENDED
PLAN OF REORGANIZATIONIn re

GALILEO LEARNING FRANCHISING
LLC,

Debtor.

Galileo Learning, LLC, (the “Debtor”), the debtor and debtor-in-possession in the

1 These cases are being jointly administered, and all documents for either case should
be filed under lead case number 20-40857 (RLE). The last four digits of the Debtors’
federal tax identification numbers are as follows: Galileo Learning, LLC (9453) and
Galileo Learning Franchising LLC (5638). The mailing address for the Debtors is 1021
3rd Street, Oakland, CA 94607.
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DEBTOR’S FIRST AMENDED PLAN OF REORGANIZATION

above-captioned Chapter 11 case, files the following First Amended Plan of
Reorganization (“Plan”) pursuant to Chapter 11 of the United States Bankruptcy Code.

ARTICLE I
DISCLOSURE STATEMENT

The Debtor has filed a Disclosure Statement pursuant to 11 U.S.C. § 1125 and
Bankruptcy Rule 3016(c) (the “Disclosure Statement”) in support of this Plan. The
Disclosure Statement was approved by the Bankruptcy Court on [TBD]. The Disclosure
Statement provides information that the Bankruptcy Court has determined to be adequate
to enable Holders of Claims and/or Interests to make informed judgments about the Plan
including, among other things: (a) a discussion of the Debtor’s history, business, results
of past operations, and projections regarding future operations; (b) a summary of
significant events that have occurred to date in the Bankruptcy Case; (c) a description of
the means for implementation of the Plan; (d) a “liquidation analysis” which provides the
Debtor’s realistic projection regarding what creditors and interest holders might receive if
the case were converted to a liquidating, Chapter 7 case, and (e), a summary of the
procedures for voting on the Plan.

PLEASE READ THE DISCLOSURE STATEMENT WITH CARE. UNLESS
OTHERWISE PROVIDED, ALL STATEMENTS IN THE PLAN AND DISCLOSURE
STATEMENT CONCERNING THE HISTORY OF THE DEBTOR’S BUSINESS, THE
PAST OR PRESENT FINANCIAL CONDITION OF THE DEBTOR, THE EXPECTED
RESULTS OF FUTURE OPERATIONS, THE PROJECTED RESULTS OF A CHAPTER
7 LIQUIDATION, TRANSACTIONS TO WHICH THE DEBTOR WAS OR IS A PARTY,
OR THE EFFECT OF CONFIRMATION OF THE PLAN UPON HOLDERS OF CLAIMS
AGAINST OR INTERESTS IN THE ESTATE ARE ATTRIBUTABLE EXCLUSIVELY TO
THE DEBTOR AND NOT TO ANY OTHER PARTY.

PURSUANT TO SECTION 1125 OF THE BANKRUPTCY CODE, NOTHING
CONTAINED IN THE PLAN SHALL BE CONSTRUED AS CONSTITUTING A
SOLICITATION OF ACCEPTANCES OF THE PLAN UNTIL SUCH TIME AS THE
DISCLOSURE STATEMENT HAS BEEN APPROVED BY THE UNITED STATES
BANKRUPTCY COURT FOR THE NORTHERN DISTRICT OF CALIFORNIA.

ARTICLE II
DEFINITION OF TERMS

A. Definitions

For purposes of this Plan, and except as expressly provided herein or unless the
context otherwise requires, all capitalized terms that are not otherwise defined herein
shall have the meanings ascribed to them in this Article II and in Exhibit A to the attached
Settlement Agreement. Any term used in this Plan that is not defined herein, but is
defined in the Bankruptcy Code or the Bankruptcy Rules, shall have the meaning
ascribed to that term in the Bankruptcy Code or the Bankruptcy Rules. When used in this
Plan, the following terms, when they are capitalized as set forth below, shall have the
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meanings that are specified below, unless the Plan or the Settlement Agreement
otherwise indicates or unless the context otherwise requires.

1. Administrative Expense Claims Bar Date. The deadline for the filing by any
Creditor, professional person that has been employed pursuant to an order of the
Bankruptcy Court, or other party in interest of an application, motion or other request for
allowance of an Administrative Expense Claim.

2. Administrative Expense Claim. A Claim that, if allowed, would be entitled to
priority under section 503(b) of the Bankruptcy Code, including but not necessarily limited
to (a) a claim that is incurred by the Debtor on or after the Petition Date; (b) a Claim of a
Professional Person that arises under sections 330 and 331 of the Bankruptcy Code and
Bankruptcy Rule 2016; and (c) any and all fees and charges that are assessed against
the Estate under 28 U.S.C. § 1930.

3. Allowed Administrative Expense Claim. An Administrative Expense Claim
as to which no objection has been filed or, if an objection has been filed, has been
resolved by the allowance of such Administrative Expense Claim in a specified amount
by a Final Order of the Bankruptcy Court.

4. Allowed Claim. A Claim

(a) for which a proof of claim has been timely filed and as to which no
objection has been made in a timely fashion;

(b) that has been listed by the Debtor in its Schedules and that has not
been described as disputed, contingent, or unliquidated;

(c) has been listed and described in the Schedules as disputed,
contingent, or unliquidated, but only to the extent that the validity, amount, and
classification of the Claim has been approved by Final Order of the Bankruptcy Court; or

(d) that is presently or later becomes subject to an objection, and is
subsequently allowed, but only in such amount and subject to such properties and/or
characteristics as are determined and allowed by a Final Order of the Bankruptcy Court.

5. Bankruptcy Code. Title 11 of the United States Code, 11 U.S.C. § 101, et
seq., as it is in effect upon the Petition Date, together with all amendments thereto that
are applicable to this Chapter 11 Case.

6. Bankruptcy Court or Court. The United States Bankruptcy Court for the
Northern District of California (Oakland Division), having jurisdiction over this Chapter 11
Case and, if the reference of this case is withdrawn or if the venue of this case is
transferred, the United States District Court for the Northern District of California
(Oakland Division) or such other court of competent jurisdiction that subsequently
exercises jurisdiction over this Chapter 11 Case.
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7. Bankruptcy Rules. The Federal Rules of Bankruptcy Procedure and the
local rules of the Bankruptcy Court that are in effect on the Petition Date, together with all
amendments thereto that are applicable to the Chapter 11 Case.

8. Bar Date. The deadline established by the Bankruptcy Court for the filing of
Proofs of Claim, but not any other deadline or deadlines established by a Bankruptcy
Court order for the filing of Administrative Expense Claims, Claims asserted by
governmental units, and/or Claims arising from the rejection of executory contracts or
unexpired leases.

9. Business Day. Any day, except a Saturday, a Sunday, or a “legal holiday,”
as defined in Bankruptcy Rule 9006(a).

10. CARES Act. The Coronavirus Aid, Relief, and Economic Security Act of
2020.

11. CBC. The California Bank of Commerce, which funded and administers the
PPP Loan.

12. Chapter 11 Case. The Chapter 11 Case that is presently pending in the
Bankruptcy Court that was commenced by the Debtor on the Petition Date and is
designated as Case No. 20 - 40857.

13. Claim(s). Any claim, as defined in section 101(5) of the Bankruptcy Code.

14. Claim Objection Deadline. The deadline by which the Debtor or
Reorganized Debtor must file objections to Claims, as established by Article VI.A. of the
Plan.

15. Class. A class of Claims or Equity Interests.

16. Class Action Litigation. The meaning ascribed to "Civil Case" in the
Settlement Agreement.

17. Class Action Settlement Agreement or Settlement Agreement. The formal
written settlement agreement, which is attached hereto as Exhibit A and is incorporated
into this Plan, that was entered into by and between the Debtor and the Class
Representatives, on behalf of themselves and in their capacity as representatives of the
Customer Class. The Settlement Agreement sets forth the terms and conditions of the
settlement described therein, as preliminarily approved by the Bankruptcy Court.

18. Class Claim. The meaning ascribed the Customer Class Representative
Claim in the Settlement Agreement.

19. Class Representatives. Nanette Kearney, Krister Johnson, and Sandra
Shorago, the designated representatives of the Customer Class.
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20. Committee. The Official Committee of Unsecured Creditors in this Chapter
11 Case as appointed by the United States Trustee.

21. Confirmation. The entry of the Confirmation Order by the Bankruptcy Court.

22. Confirmation Hearing. The duly noticed hearing that is conducted by the
Bankruptcy Court to consider the entry of an order confirming this Plan pursuant to
section 1128 of the Bankruptcy Code.

23. Confirmation Order. The Order that is entered by the Bankruptcy Court
confirming the Plan.

24. Credit Card Charge Backs. Transactions under which Customer/Creditors
fully recovered their deposits through the credit card system.

25. Creditor. The Holder of a Claim, within the meaning of section 101(10) of
the Bankruptcy Code.

26. Critical Vendors. No more than twelve (12) Creditors, having claims
aggregating $100,000.00 or less, whom the Debtor has designated as “critical” at or prior
to the time of hearing on the adequacy of Disclosure Statement.

27. Customer/Creditors. The meaning ascribed to "Customer" in the
Settlement Agreement.

28. Customer/Creditor Class. The meaning ascribed to "Customer Class" in
the Settlement Agreement.

29. Debtor. Galileo Learning, LLC, a California limited liability company,
whether acting as the debtor-in-possession or as the Reorganized Debtor.

30. Disputed Claim. A Claim that is represented by a proof of claim as to which
an objection has been filed by any party in interest, or a Claim that is described in the
Schedules as disputed, unliquidated, and/or contingent.

31. Effective Date. The meaning ascribed to "Effective Date" in the Settlement
Agreement.

32. Equity Interests. The ownership interests (or membership interests) in the
Debtor.

33. Estate. The estate that was created upon the commencement of the
Chapter 11 Case pursuant to section 541 of the Bankruptcy Code.

34. Estate Property. All property interests of the Estate, real or personal,
tangible or intangible, wherever held.
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35. Final Order. The meaning ascribed to "Final Order" in the Settlement
Agreement.

36. Galileo. Galileo Learning, LLC.

37. General Unsecured Claim. Any Claim against the Debtor that is not an
Administrative Expense Claim, a Secured Claim, the Class Claim, or any claim that is
entitled to priority under section 507 of the Bankruptcy Code.

38. General Unsecured Creditor. Any Person that holds a General Unsecured
Claim against the Estate.

39. Holder. A Person that holds a Claim against or Equity Interest in the
Debtor.

40. Impaired. Impaired, within the meaning of section 1124 of the Bankruptcy
Code.

41. Majority Equity Interest Holder. The Glen E. Tripp and Lauren S. Dutton
Year 2003 Revocable Trust, UTD November 20, 2003, which owns 88.127% of the
membership interests in Galileo.

42. Official Mailing List. The official listing of creditor identities and mailing
addresses.

43. Person. An individual, corporation, limited liability company, partnership,
association, joint venture, estate, trust, unincorporated organization, governmental unit or
any subdivision thereof or any other entity.

44. Petition Date. May 6, 2020, the date upon which the Debtor commenced
the Chapter 11 Case.

45. Plan. This plan of reorganization, as it may be further amended,
supplemented or modified from time to time, including all exhibits and schedules annexed
hereto or referenced herein, through the filing of an amended plan by the Debtor or
pursuant to an order of the Bankruptcy Court.

46. PPP Loan. A $2,539,805 Paycheck Protection Plan unsecured loan
administered by the SBA pursuant to the CARES Act and made to Galileo by the CBC on
or about April 13, 2020.

47. Priority Tax Claim. Any Claim of a governmental unit which is entitled to
priority under section 507(a)(8) of the Bankruptcy Code.

48. Professional Person. Any and all Persons that have been employed in the
Chapter 11 Case and/or that are to be compensated or reimbursed pursuant to any of
sections 326, 327, 328, 330 or 1103 of the Bankruptcy Code.
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49. Qualifying Financing Event or QFE. An equity capital financing resulting in
net proceeds to the Reorganized Debtor of $3,000,000 or more in one or more closings
from one or more third parties, all of which closings take place within a twelve (12) month
period.

50. Reorganized Debtor. Following the Effective Date, the Debtor as
reorganized pursuant to the Plan.

51. Reorganized Debtor’s Property: All property of the Reorganized Debtor.

52. Schedules. The schedules, statement of financial affairs and any
amendments thereto filed by the Debtor on and after the Petition Date pursuant to section
521 of the Bankruptcy Code.

53. Secured Claim. A Claim that is secured by a duly-perfected mortgage,
security interest, or lien in or against property of the Debtor and that is quantified in
accordance with section 506(a) of the Bankruptcy Code.

54. Secured Lender or SBA. The United States Small Business Administration.

55. SDL. The $509,900 “Secured Disaster Loan” obtained by Galileo from the
SBA (as defined herein) on April 21, 2020.

56. Summer 2020 Settlement Offer. The meaning ascribed to "Summer 2020
Settlement Offer" in the Settlement Agreement.

57. Tripp. Glen E. Tripp, the founder, chief executive officer, and sole manager
of the Debtor.

B. Rules of Interpretation

The rules of construction and definitions set forth in sections 101 and 102 of the
Bankruptcy Code shall apply to the Plan unless otherwise expressly provided herein.

ARTICLE III
COMPROMISE AND SETTLEMENT OF CLASS ACTION LITIGATION

Pursuant to sections 1123(a)(5) and 1123(b)(3) of the Bankruptcy Code and
Bankruptcy Rule 9019, the Plan also constitutes a motion seeking the approval of the
Class Action Settlement Agreement, dated December 2, 2020, a copy of which is
attached hereto as Exhibit A, and incorporated herein.

ARTICLE IV
CLASSIFICATION OF CLAIMS AND INTERESTS

Pursuant to this Plan and in accordance with section 1123(a)(1) of the Bankruptcy
Code, all Claims of Creditors and Equity Interests are placed in the following Classes:
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Unclassified Claims. Administrative Expense Claims and Priority Tax Claims.

Class 1. Section 507(a)(4)(A) claims of individuals for wages and salaries earned
within 180 days before the Petition Date.

Class 2. The Secured Claim of the SBA.

Class 3. The Unsecured Claims of Critical Vendors.

Class 4. The Claim of CBC related to the PPP Loan.

Class 5. The Claims of Customer/Creditors who have not received Credit Card
Charge Backs.

Class 6. The Claims of Promissory Note Holders other than Tripp.

Class 7. The Tripp Promissory Note Claim.

Class 8. General Unsecured Claims other than claims that fall within other
Classes.

Class 9. Preferred Shareholders.

Class 10. The Equity Interests of the Equity Interest Holders.

ARTICLE V
TREATMENT OF UNCLASSIFIED CLAIMS AND CLASSES OF CLAIMS

AND EQUITY INTERESTS UNDER THE PLAN

A. Unclassified Claims

1. Administrative Expense Claims. Pursuant to section 1129(a)(9)(A) of the
Bankruptcy Code, each Allowed Administrative Expense Claim, with the exception of
each Administrative Expense Claim of a Professional Person, shall be paid in full on or
before the Effective Date or pursuant to terms that are otherwise agreed to by the Debtor
and the Holder of the subject Claim. Each Administrative Expense Claim of a
Professional Person shall be paid in full within fourteen (14) days after the entry of a Final
Order by the Bankruptcy Court allowing the application for compensation and
reimbursement of such Professional Person or pursuant to terms that are otherwise
agreed to by the Reorganized Debtor and the Holder of such Allowed Administrative
Expense Claim.

2. Priority Tax Claims. Pursuant to section 1129(a)(9)(C) of the Bankruptcy
Code, each Allowed Priority Tax Claim shall be paid in full on or before the Effective Date
or pursuant to terms that are otherwise agreed to by the Debtor and the Holder of such
Claim.
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B. Classified Claims and Equity Interests

1. Class 1. The Section 507(a)(4)(A) claims of individuals for wages and
salaries.

All Holders of Allowed Class 1 Claims will be paid in full on the Effective Date.
Their claims are not impaired under the Plan.

2. Class 2. The Secured Claim of the SBA.

The Class 2 Secured Claim of the SBA is not impaired under the Plan.

3. Class 3. The Unsecured Claims of Critical Vendors.

The Class 3 Unsecured Claims of Critical Vendors will be impaired under the Plan.
The Holders of Allowed Unsecured Claims of Critical Vendors will be paid in full not later
than 120 days after the Effective Date.

4. Class 4. The Claim of CBC related to the PPP Loan.

The Class 4 Claim of CBC related to the PPP Loan is impaired under the Plan.
The PPP Loan, which was to be largely forgiven in accordance with the CARES Act, as it
may be amended, and any governing regulations, will be forgiven in its entirety as of the
Effective Date.

5. Class 5. The Claims of Customer Class Members and Customer/Creditor
Class.

A. The Class 5 Claims are impaired under the Plan.

B. These Claims will be satisfied in full under the Plan.

C. The treatment of the Claims held by Customer/Creditors Members is
provided in the Class Action Settlement Agreement that is attached hereto as Exhibit A,
and incorporated herein as though fully set forth herein. To the extent that there is any
conflict or inconsistency between the provisions of the Settlement Agreement and the
provisions of the Plan Document (i.e., the Plan, without incorporating the Settlement
Agreement or any provision thereof), the provisions of the Settlement Agreement shall
control.

D. Except as otherwise expressly provided in the Plan, no Class or
Creditor holding a Claim or Claims junior in priority to the Claims of Class 5 Creditors
shall be paid prior to the satisfaction in full of such Class 5 Claims.

6. Class 6. The Claims of Promissory Note Holders other than Tripp.

The Claims of Promissory Note Holders other than Tripp are impaired under the
Plan. These Claims will be paid in full under the Plan, but the Promissory Notes will be
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modified as follows: (a) post-petition, pre-Effective Date interest shall accrue on these
Claims at the federal judgment rate; (b) commencing upon the Effective Date, interest will
accrue on such Claims at the rate of five percent (5%) per annum; (c) Fifty percent (50%)
of the principal balance will be paid on October 1, 2025 and the remaining principal
balance, together with all accrued interest, will be paid on October 1, 2026.

7. Class 7. The Tripp Promissory Note Claim.

The Tripp Promissory Note Claim is impaired under the Plan. This Claim will be
paid in full under the Plan, but the Tripp Promissory Note will be modified as follows: (a)
post-petition, pre-Effective Date interest shall accrue on these Claims at the federal
judgment rate; (b) commencing upon the Effective Date, interest will accrue on such Note
at the rate of four and one-half percent (4.5%) per annum; (c) Fifty percent (50%) of the
principal balance will be paid on October 1, 2026 and the remaining principal balance,
plus all accrued interest, will be paid on October 1, 2027.

8. Class 8. General Unsecured Claims other than claims falling within other
Classes.

General Unsecured Claims other than claims falling within other Classes are
impaired under the Plan. These Claims will be paid in full under the Plan as follows: (a)
post-petition, pre-Effective Date interest shall accrue on these Claims at the federal
judgment rate; (b) interest on these Claims will accrue at the rate of five percent (5%) per
annum commencing upon the Effective Date; (c) Holders of Allowed General Unsecured
Claims in this class will receive payment in full in two annual installments; (d) the first
installment payment, equal to fifty percent (50%) of the Allowed Amount of such Claims,
will be made on May 1, 2025; and (e) the second installment payment, equal to fifty
percent (50%) of the Allowed Amount of such Claims, plus all accrued interest, will be
made on May 1, 2026. If, on May 1, 2024, those Holders of Class 5 Claims that have
elected the Deferred Cash Payment Option have received seventy-five percent (75%) or
more of the full amount to which they are entitled under the Plan, the Debtor may, in its
sole discretion, advance each of the two installment payments to Class 8 Creditors by
one year.

9. Class 9. Preferred Shareholders.

The rights of Preferred Shareholders are impaired under the Plan. Prior to, or at
the time of, a Qualifying Financing Event, the Reorganized Debtor shall have the right, in
its sole discretion, to eliminate, terminate or cancel any redemption rights the Preferred
Shareholders may have under Article 8.12 of the Operating Agreement. The
Reorganized Debtor shall, in its sole discretion, within ninety (90) days after such
Qualifying Financing Event, have the right to redeem such preferred shares.

10. Class 10. The Equity Interests of the Equity Interest Holders.

The interests are not impaired under the Plan.
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C. Impairment of Classes

Pursuant to section 1129(a)(10) of the Bankruptcy Code, if a class of claims is
impaired under the plan, at least one class of claims that is impaired under the plan must
accept the plan, without considering the votes of “Insiders” within the meaning of the
Bankruptcy Code. A claim or interest is “impaired” under a plan of reorganization if the
legal, equitable, or contractual rights of the holder of such claim or interest is altered
under the plan. The term “unimpaired” refers to classes of creditors or interest holders
whose legal, equitable, and contractual rights remain unaltered by the Plan. Because of
the treatment afforded to such classes, they are deemed to have accepted the Plan. It is
not necessary to solicit acceptances from the holders of Claims or Equity Interests in
unimpaired classes.

Classes 3, 4, 5, 6, 7, 8, and 9 are impaired under the Plan (each, an “Impaired
Class”). The Holders of Claims in each Impaired Class shall be entitled to vote
separately to accept or reject the Plan. An impaired Class of Claims shall have accepted
the Plan if (a) the Holders of at least two-thirds in dollar amount of the Allowed Claims
actually voting in such Class have voted to accept the Plan and (b) the Holders of more
than one-half in number of the Allowed Claims actually voting in such Class have voted to
accept the Plan. Pursuant to the provisions of section 1129(b) of the Bankruptcy Code,
in the event an impaired Class does not vote to accept the Plan, the Debtor requests that
the Court enter an order confirming the Plan without the acceptance of such Impaired
Class.

ARTICLE VI
CLAIMS OBJECTIONS AND TREATMENT OF DISPUTED CLAIMS

A. Administration of Claims

The Reorganized Debtor shall object to, and shall assume any pending objection
filed by the Debtor to, the allowance of Claims filed with the Bankruptcy Court with
respect to which the Reorganized Debtor disputes liability, priority or amount. All
objections, affirmative defenses and counterclaims shall be litigated to Final Order;
provided, however, the Debtor or Reorganized Debtor may settle or compromise any
controversies regarding any Claim without notice or further order of the Court so long as
the Reorganized Debtor complies with the provisions of Article V.5.D. Pursuant to
section 502(d) of the Bankruptcy Code, any Claims held by any entities from which
property is recoverable under sections 542, 543, 550 or 553 of the Bankruptcy Code, or
that are transferees of transfers that are avoidable under sections 544, 545, 547, 548 or
549 of the Bankruptcy Code, are deemed disallowed and the holders thereof may not
vote to accept or to reject the Plan unless such entities or transferees have paid the
amount, or turned over any such property, for which such entities or transferees are liable
under section 542, 550 or 553 of the Bankruptcy Code. Unless otherwise ordered by the
Bankruptcy Court, to the extent not already objected to by the Debtor, the Reorganized
Debtor shall file and serve all objections to Claims as soon as practicable, but, in each
instance, not later than one hundred eighty (180) days following the Effective Date or
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such later date as may be approved by the Bankruptcy Court.

B. Claims Assigned to Reorganized Debtor

On the Effective Date, the Debtor shall be deemed to have assigned to the
Reorganized Debtor, and the Reorganized Debtor shall be deemed to have acquired and
become the successor to, all causes of action, claims, lawsuits, defenses, counterclaims
and setoffs, whether equitable or legal, available to the Debtor as of the Effective Date,
including all claims of the Debtor for relief against any other person existing as of the
Effective Date. Any objection to Claims must be filed and served in accordance with
Bankruptcy Rule 3007.

C. Estimation of Claims

On and after the Effective Date, and unless otherwise limited by an order of the
Bankruptcy Court, the Reorganized Debtor may at any time request the Bankruptcy Court
to estimate for final distribution purposes any contingent, unliquidated or Disputed Claim
pursuant to section 502(c) of the Bankruptcy Code regardless of whether the Debtor
previously objected to or sought to estimate such Claim, and the Bankruptcy Court will
retain jurisdiction to consider any request to estimate any Claim at any time during
litigation concerning any objection to any Claim, including, without limitation, during the
pendency of any appeal relating to any such objection. This paragraph does not apply to
Class 5 Claims.

D. No Distribution on Disputed Claims

Notwithstanding any provision of the Plan specifying the time for payment of
distributions to Holders of Allowed Claims, no payment, dividend, or distribution shall be
made to the Holder of any Disputed Claim until the time such Claim has been determined
to be an Allowed Claim. Notwithstanding the existence of a Disputed Claim in a Class to
which a distribution under this Plan is due, the distribution to holders of Allowed Claims in
such Class shall not be affected by any delay in the resolution of the Disputed Claim.
Upon the allowance of any Disputed Claim, the Holder shall be paid the amount that such
Holder would have received had its Claim been an Allowed Claim on the Effective Date.

ARTICLE VII
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A. Assumption of Executory Contracts and Unexpired Leases

Except for any unexpired leases or executory contracts that the Debtor rejects or
designates as being subject to rejection, pursuant to sections 365 and 1123(b) of the
Bankruptcy Code, all executory contracts and unexpired leases that existed between the
Debtor and another person or entity as of the Petition Date, including any that are the
subject of one or more pending, unresolved motions to assume, and not including any
executory contracts and/or unexpired leases that have previously been assumed or
rejected pursuant to a Final Order of the Bankruptcy Court, shall be deemed assumed by
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the Debtor upon entry of the Confirmation Order. The Plan shall constitute a motion to
assume such executory contracts and unexpired leases, and the Debtor shall not be
subject to any liabilities under such contracts or leases except as provided in the Plan.
Subject to the occurrence of the Effective Date, entry of the Confirmation Order by the
Bankruptcy Court shall constitute approval of such assumptions pursuant to section
365(a) of the Bankruptcy Code and a finding by the Bankruptcy Court that each such
assumption is in the best interests of the Debtor and the Estate. With respect to each
such executory contract or unexpired lease assumed by the Debtor, unless otherwise
determined by the Bankruptcy Court pursuant to a Final Order or agreed to by the parties
thereto on or before the Effective Date, any defaults of the Debtor with respect to such
assumed executory contracts or leases existing as of the Effective Date shall be cured in
the ordinary course of the Reorganized Debtor’s business promptly after any such default
becomes known to the Reorganized Debtor and, if disputed, established pursuant to
applicable law by the Bankruptcy Court, and the assumed executory contracts or leases
shall be binding upon and enforceable upon the parties thereto. Subject to the
occurrence of the Effective Date, upon payment of such cure amount, all defaults of the
Debtor existing as of the Confirmation Date with respect to such executory contract or
unexpired lease shall be deemed cured.

B. Rejection

No later than ten (10) days prior to the commencement of the Confirmation
Hearing, the Debtor shall file a notice (the “Rejection Notice”) with the Bankruptcy Court
of any executory contracts or unexpired leases that the Debtor seeks to reject. The Plan
shall constitute a motion to reject such executory contracts and unexpired leases that are
listed on the Rejection Notice, and entry of the Confirmation Order by the Bankruptcy
Court shall constitute approval of such rejection pursuant to section 365 of the
Bankruptcy Code and a finding by the Bankruptcy Court that each such rejection is in the
best interests of the Debtor, the Estate and all parties in interest in the Chapter 11 Case.

C. Damages Upon Rejection

The Bankruptcy Court shall determine the dollar amount, if any, of the Claim of
any entity seeking damages by reason of the rejection of any executory contract or
unexpired lease; provided, however, that such entity must file a proof of claim with the
Bankruptcy Court on or before thirty (30) calendar days following the date of entry of the
Confirmation Order. To the extent that any such Claim is Allowed by the Bankruptcy
Court by a Final Order, such Claim shall become, and shall be treated for all purposes
under the Plan as a Class 8 General Unsecured Claim, and the holder thereof shall
receive distributions as a holder of an Allowed Claim in such Class pursuant to the Plan.

Case: 20-40857    Doc# 237    Filed: 12/02/20    Entered: 12/02/20 17:47:09    Page 13 of
22 

Case: 20-40857    Doc# 238-1    Filed: 12/02/20    Entered: 12/02/20 18:16:52    Page 14
of 96 



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

16878723.5

-14-
DEBTOR’S FIRST AMENDED PLAN OF REORGANIZATION

ARTICLE VIII
MEANS FOR IMPLEMENTATION OF PLAN

A. Reorganized Debtor and Distributions

Except as otherwise set forth in and not otherwise inconsistent with the Plan and
the Settlement Agreement, from and after the Effective Date, the Reorganized Debtor
shall maintain and continue the Debtor’s operations in the ordinary course of business
and implement the terms and conditions of this Plan. On the Effective Date, as on the
Petition Date, the Equity Interest Holders shall own 100% of the equity interests in the
Reorganized Debtor. All matters provided for under the Plan involving the corporate
structure of the Debtor or the Reorganized Debtor, or any corporate action to be taken
by, or required of the Debtor or the Reorganized Debtor shall be deemed to have
occurred and be effective as provided herein, and shall be authorized and approved in all
respects without any requirement for further action by the Equity Interest Holders;
provided, however, nothing herein shall preclude the Reorganized Debtor from taking
such lawful actions as it deems necessary and/or appropriate or desirable to modify its
corporate organization and structure and/or provisions or documents relating to corporate
governance. On the Effective Date, the Reorganized Debtor will continue to be managed
by the existing managers, officers and directors of the Debtor; provided, however, nothing
herein shall be deemed to delay or impair the Reorganized Debtor from making such
management and board changes as it deems prudent.

The Reorganized Debtor shall be responsible for any and all payments and
distributions made under the Plan from its ordinary course business operations. On and
after the Effective Date, the Reorganized Debtor shall take all reasonable actions
necessary to consummate and implement the transactions provided for in this Plan and
the appropriate officers of the Reorganized Debtor are authorized to execute, deliver and
consummate the transactions contemplated in this Plan without further notice to or order
of the Bankruptcy Court.

Until all payments due to Class 5 have been made under this Plan, the
Reorganized Debtor shall provide monthly operating reports directly to counsel for the
Customer Class Representatives. Said reports shall be in the same format and adhere to
the same requirements as pre-confirmation operating reports, or such other format as
agreed between the Debtor and such counsel, but shall not be filed with the Court.

B. Conditions Precedent, Concurrent, and Subsequent to Confirmation of the
Plan

Prior to, or concurrently with, the Confirmation of the Plan, the Bankruptcy Court
shall have made such findings and determinations regarding the Plan as shall enable the
entry of the Confirmation Order in a manner consistent with the provisions of the Plan.

No later than 28 days after the Effective Date, the Customer Class
Representatives shall take such actions as are reasonably required to cause the
dismissal with prejudice of the Class Action Litigation as to all defendants, including

Case: 20-40857    Doc# 237    Filed: 12/02/20    Entered: 12/02/20 17:47:09    Page 14 of
22 

Case: 20-40857    Doc# 238-1    Filed: 12/02/20    Entered: 12/02/20 18:16:52    Page 15
of 96 



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

16878723.5

-15-
DEBTOR’S FIRST AMENDED PLAN OF REORGANIZATION

Tripp.

ARTICLE IX
MODIFICATION OF THE PLAN

Pursuant to the provisions of section 1127 of the Bankruptcy Code and Bankruptcy
Rule 3019, the Debtor reserves the right to modify or alter the provisions of the Plan at
any time prior to or subsequent to Confirmation, subject to the provisions of Bankruptcy
Code and the Bankruptcy Rules, provided however, such modification or alteration is not
inconsistent with the Settlement Agreement. If the Debtor revokes or withdraws the Plan,
or if Confirmation of the Plan does not occur, then the Plan shall be deemed null and void
in all respects and nothing contained in the Plan shall be deemed to prejudice in any
manner the rights of the Debtor in any further case and/or proceeding involving the
Debtor.

ARTICLE X
RETENTION OF JURISDICTION BY THE BANKRUPTCY COURT

Notwithstanding Confirmation, until the entry of a final decree, the Bankruptcy
Court shall retain jurisdiction to ensure that the purposes and intent of the Plan are
carried out. Without limiting the generality of the foregoing, the Bankruptcy Court shall
retain jurisdiction for the following purposes:

(i) fixing and allowing any Claim, including Administrative Expense
Claim, as a cost and expense of the administration of the Case, reconsidering any Claim
that has been Allowed, and hearing and determining any objection to a Claim (the failure
of the Debtor to object to, or to examine any claim for the purpose of voting, shall not be
deemed to be a waiver of the Debtor’s right to object to, or re-examine any claim in whole
or in part);

(ii) hearing and determining any action brought by the Debtor with
respect to a transfer that is avoidable pursuant to applicable law;

(iii) hearing and determining all causes of action, controversies,
disputes, or conflicts between or among the Debtor and any other party, including those
that were pending prior to Confirmation;

(iv) correcting any defect, curing any omission, or reconciling any
inconsistency in the Plan or Confirmation Order as may be necessary to carry out the
purpose and intent of the Plan and the Settlement Agreement;

(v) hearing and determining any action brought by the Debtor to protect
the Debtor from actions of Creditors, or other parties in interest;

(vi) issuing any order necessary to enforce and implement the Plan or
Confirmation Order, including without limitation, such declaratory and injunctive orders as
are appropriate to protect the Debtor or Reorganized Debtor from actions of Creditors or
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other parties in interest;

(vii) hearing and determining any dispute relating to the terms or
implementation of the Plan or Confirmation Order, or to the rights or obligations of any
parties in interest with respect thereto;

(viii) the modification of the Plan after Confirmation pursuant to the
Bankruptcy Rules and the Bankruptcy Code provided however, that such modification is
not inconsistent with the Settlement Agreement;

(ix) hearing and determining all applications for compensation of
Professional Persons and reimbursement of expenses under sections 330, 331, or 503(b)
of the Bankruptcy Code;

(x) to hear and determine any and all disputes pending as of
Confirmation for the rejection, assumption, or assignment of executory contracts or
unexpired leases and the allowance of any Claim resulting therefrom; and

(xi) hearing and determining such other matters and for such other
purposes as may be provided in the Confirmation Order.

ARTICLE XI
MISCELLANEOUS PROVISIONS

A. Vesting of Assets

Upon the Effective Date, all assets of the Debtor shall be vested in the
Reorganized Debtor in accordance with section 1141 of the Bankruptcy Code, and no
further order of the Court shall be necessary for the Reorganized Debtor to perform such
acts as are within the ordinary scope of its business and/or necessary to carry out the
purposes or intent of this Plan.

B. Unmarked Ballots

Executed ballots respecting the Plan returned by Creditors to the Debtor that do
not indicate acceptance or rejection of the Plan shall not be deemed and counted as
acceptance of the Plan.

C. Mailing List; Returned Distribution Checks

After the Effective Date, the Official Mailing List shall be maintained by the
Reorganized Debtor. It shall be the obligation of each Creditor and/or party in interest to
assure that the Official Mailing List is current and accurate as to each such person or
entity by notifying the Reorganized Debtor promptly of any change of address. In the
event that a distribution check, that has been properly posted to the Creditor’s address as
set forth in the Official Mailing List, is returned as undeliverable by the United States
Postal Service, or is not cashed within six months following the date of issuance, the
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Reorganized Debtor shall be authorized, but not required, to avoid such check with the
applicable funds becoming subject to further distribution pursuant to this Plan, and the
Claim of such creditor being deemed satisfied in full.

D. Preservation of Claims and Defenses

Unless otherwise expressly set forth in the Plan or Confirmation Order, the
Reorganized Debtor shall retain all rights to commence, pursue, or assert, as
appropriate, any and all Claims, rights, demands, causes of action, or defenses by or on
behalf of the Estate, whether arising before or after the Petition Date, in any court or
other tribunal including, without limitation, in any adversary proceeding filed in the
Chapter 11 Case. Except as settled and released herein, from and after the Effective
Date, the Reorganized Debtor shall have the exclusive right and power to litigate any
Claim or cause of action that constituted an asset of the Debtor, including, without
limitation, any avoidance or recovery action under section 541, 542, 544, 545, 547, 548,
549, 550, 551, or 553 of the Bankruptcy Code and any other cause of action, right to
payment, or claim that may be pending on the Effective Date or instituted by the Debtor
or Reorganized Debtor thereafter, to a Final Order.

Subject to the limitations provided in section 553 of the Bankruptcy Code, the
Debtor or the Reorganized Debtor, as applicable, may, but will not be required to, setoff
against any Claim and the payments or other distributions to be made pursuant to the
Plan in respect of such Claim, claims of any nature whatsoever the Debtor may have
against the holder of such Claim, but neither the failure to do so nor the allowance of any
Claim will constitute a waiver or release by the Debtor or the Reorganized Debtor, as
applicable, of any such Claim, right, or defense that the Debtor may have against such
Holder.

E. Administrative Expense Claims

The Administrative Expense Claims Bar Date, which shall not apply to applications
for the allowance of compensation and reimbursement of expenses under the following
section of this Article, shall be forty-two (42) days after the Effective Date, unless the
Bankruptcy Court enters an order establishing a different date. Objections to any request
for allowance of an Administrative Expense Claim shall be filed and served on the
respective applicant and its counsel no later than thirty (30) days after the Administrative
Expense Claims Bar Date.

F. Applications for Allowance of Compensation and Reimbursement of
Expenses

All final applications for allowance of compensation and reimbursement of
expenses pursuant to sections 327, 328, 330, 331, 503(b) or 1103 of the Bankruptcy
Code for services rendered to the Debtor, and for services to or by the Committee prior to
the Effective Date must be filed and served on the Reorganized Debtor, their counsel,
and Office of the United States Trustee within forty-five (45) days following the Effective
Date, unless otherwise ordered by the Bankruptcy Court. Objections to any applications
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of such Professional Persons or other entities for allowance of compensation and/or
reimbursement of expenses must be filed and served on the respective applicant and its
counsel no later than the first Business Day following twenty-one (21) days (or such other
period as may be allowed by order of the Bankruptcy Court) after the date on which the
applicable application for compensation or reimbursement was received. The
Reorganized Debtor may pay charges that they incur on and after the Effective Date for
Professional Persons’ fees, disbursements, expenses or related support services without
application to the Bankruptcy Court.

G. Employment of Professional Persons

The Reorganized Debtor shall be authorized to employ and compensate
Professional Persons following Confirmation upon such terms as the Reorganized Debtor
deems reasonable and appropriate without further notice or order of the Court.

H. Timely Payments

The Reorganized Debtor shall make all payments required under the Plan and
applicable law on a timely basis.

I. Stay of Confirmation Order Shall Not Apply

The stay of enforceability of Confirmation Order pursuant to Bankruptcy Rule
3020(e) shall not apply, and the order of Confirmation shall be enforceable according to
its terms absent further order of the Court.

J. Discharge and Injunction

Except as specifically provided in the Plan and/or the Confirmation Order, as of the
Effective Date, Confirmation shall discharge the Debtor and the Reorganized Debtor
pursuant to section 1141(d)(1)(A) of the Bankruptcy Code from any and all Claims of any
nature whatsoever, including any Claims and liabilities that arose prior to Confirmation,
and all debts of the kind specified in sections 502(g), 502(h) or 502(i) of the Bankruptcy
Code, whether or not (a) a Proof of Claim based on such Claim was filed or deemed filed
under section 501 of the Bankruptcy Code, or such Claim was listed on the Schedules of
the Debtors, (b) such Claim is or was Allowed under section 502 of the Bankruptcy Code,
or (c) the holder of such Claim has voted on or accepted the Plan. Except as provided for
in the Plan and/or the Confirmation Order, the rights that are provided in the Plan as of
the Effective Date shall be in exchange for and in complete satisfaction, settlement and
discharge of all Claims against, liens on, and interests in the Debtor or the Reorganized
Debtor or any Estate Property.

From and after the Effective Date, and except as otherwise provided for in the
Plan, all Persons who have held, hold or may hold Claims, liens or interests against or in
the Debtor are (i) permanently enjoined from commencing, conducting or continuing in
any manner, directly or indirectly, any lawsuit, action or other proceeding of any kind
against or affecting the Debtor; (ii) enforcing, attaching, collecting or recovering in any
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manner any judgment, award, decree or order; (iii) creating, perfecting or enforcing any
lien or encumbrance against the Debtor or any property of the Debtor; (iv) asserting,
maintaining or failing to withdraw any right of setoff, subordination, or recoupment of any
kind, directly or indirectly, against any obligation due the Debtor, or any of the Debtor’s
property; and (v) taking any action in any place and in any manner whatsoever that does
not conform to or comply with the provisions of the Plan. By accepting distributions
pursuant to this Plan, each Holder of an Allowed Claim will be deemed to have
specifically consented to the injunctions provide for herein.

K. Exculpation and Release

As of the Effective Date, the Debtor and its respective present or former
shareholders, officers, directors, affiliates, employees, accountants, advisors, attorneys,
consultants, experts or other agents, and the Committee and each of its members in their
capacity as members of the Committee and Committee counsel shall not have or incur
any liability to any entity for any act or omission taken on or after the Petition Date in
connection with or arising out of the Chapter 11 Case, negotiation of the Plan or other
related document, the attempt to obtain a Confirmation Order, the consummation of the
Plan, the administration of the Plan or the property to be distributed under the Plan. The
Debtor shall be entitled to rely upon the advice of counsel with respect to its duties and
responsibilities under the Plan and any related document. In no event shall any party
exculpated from liability under this section be exculpated from liability in the case of gross
negligence, fraud or willful misconduct.

Pursuant to section 1125(e) of the Bankruptcy Code, the Confirmation Order will
provide that all of the persons who have solicited acceptances or rejections of the Plan
(including, the Debtor, its respective present or former officers, employees, accountants,
advisors, attorneys, consultants, experts or other agents) have acted in good faith and in
compliance with the applicable provisions of the Bankruptcy Code, and are not liable on
account of such solicitation or participation or for violations of any applicable law, rule or
regulation governing the solicitation of acceptances or rejections of the Plan.

L. Modification of Payment Terms

The Debtor reserves the right to modify the treatment of any Allowed Claim, as
provided in section 1123(a)(4) of the Bankruptcy Code, at any time after the Effective
Date, upon the consent of the Holder of such Allowed Claim.

M. Notices

An event of default shall occur if the Debtor shall fail to comply with a material
provision of this Plan. In such an event, the party alleging such default shall provide
written notice of the alleged default to the Debtor and the attorneys for the Debtor served
either: (a) certified mail, return receipt requested, (b) hand delivery, or (c) reputable
overnight courier service, to the following addresses:
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Reorganized Debtor
c/o Glenn E. Tripp
Galileo Learning, LLC
1021 3rd Street
Oakland, CA 94607

With a copy to:

Neal L. Wolf, Esq.
HANSON BRIDGETT LLP
425 Market Street, 26th Floor
San Francisco, CA 94105

If, after thirty (30) days following the Debtor’s and its counsel’s receipt of the
written notice of default, the Debtor and such party have been unable to resolve, or the
Debtor has been unable to cure, the asserted default, such party may proceed with any
remedies available to it under applicable law, provided that nothing herein shall limit or
affect the Debtor’s right to seek appropriate relief from any court of competent
jurisdiction, including the Bankruptcy Court.

N. Binding Effect

This Plan shall be binding upon, and shall inure to the benefit of the Debtor, the
Reorganized Debtor and the Holders of all Claims and their respective heirs, successors
and assigns

O. Governing Law

Except to the extent that the Bankruptcy Code or other federal law is applicable or
as provided in any contract, instrument, release or other agreement entered into in
connection with this Plan, the rights, duties and obligations of the Debtor and any other
Person arising under this Plan shall be governed by, and construed and enforced in
accordance with, the internal laws of the State of California without giving effect to
California choice of law provisions.

P. Severability

If, prior to Confirmation of the Plan, any term or provision of the Plan is held by the
Bankruptcy Court to be invalid, void or unenforceable, the Bankruptcy Court, at the
Debtor’s request, shall have the power to alter or interpret such term or provision to make
it valid or enforceable to the maximum extent practicable, consistent with the original
purpose of the term or provision held to be invalid, void or unenforceable, and such term
or provision shall then be applicable as altered or interpreted. Notwithstanding any such
holding, alteration or interpretation, the remainder of the terms and provisions of the Plan
will remain in full force and effect; provided, however, that nothing contained in this
paragraph shall adversely affect the rights of the holders of Class 5 Claims.
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Q. Quarterly Fess to the United States Trustee

After the Effective Date, the Reorganized Debtor shall pay all quarterly fees
payable to the Office of the United States Trustee, consistent with applicable provisions
of the Bankruptcy Code and Bankruptcy Rules.

R. No Admissions

The Plan provides for the resolution, settlement and compromise of Claims against
the Debtor and nothing contained herein shall be construed to be an admission of any
fact or otherwise binding upon the Debtor in any manner prior to the Effective Date.

S. Headings

The headings used in the Plan are for convenience and reference only and shall
not constitute a part of the Plan for any other purpose or in any manner affect the
construction of the provisions of the Plan.

T. Post-Confirmation Committee

Upon confirmation of this Plan, all members of the Unsecured Creditors
Committee shall be appointed to a Post-Confirmation Committee (the “PCC”). The
professionals for the PCC shall be the same as for the Committee.

1. Reporting. Until all payments due to unsecured creditors have been made
under this Plan, the Reorganized Debtor shall provide monthly operating reports directly
to counsel for the PCC. Said reports shall be in the same format and adhere to the same
requirements as pre-confirmation operating reports, or such other format as agreed
between the Debtor and the PCC, but shall not be filed with the Court.

2. Inspection. For cause and upon reasonable notice, counsel for the PCC
shall have access to the Reorganized Debtor’s books and records for monitoring and
enforcement of this Plan.

3. Default. In the event of a default under this Plan with respect to any
creditor class, the PCC will have standing to pursue all remedies available at law to
enforce the Plan. The Reorganized Debtor shall pay all reasonable attorneys’ fees and
costs of the PCC relating to said default.

4. Dissolution of the Committee. The PCC shall be dissolved upon payment in
full of all amounts to holders of allowed Class 6 and Class 8 claims.

5. Attorney’s Fees. The Reorganized Debtor shall be obligated to pay the
monthly fees and expenses of counsel for the Post-Confirmation Committee, however
these fees and expenses are capped at $610.00 per month. This cap shall not apply in
the event of a default under this Plan. Counsel for the Post-Confirmation Committee
shall send its monthly billing statements to counsel for the Debtor in the ordinary course
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of its billing practices, and payment shall be due upon receipt. Employment and
compensation of PCC professionals shall not need Bankruptcy Court approval; however,
the Bankruptcy Court shall retain jurisdiction with respect to any dispute relating to the
payment of PCC professional fees and costs.

U. Entire Agreement

The Plan sets forth the entire agreement and undertakings relating to the subject
matter hereof and supersedes all prior discussions and documents. No person or entity
shall be bound by any terms, conditions, definitions, warranties or representations with
respect to the subject matter hereof, other than expressly provided for herein or as may
hereafter be agreed to by such person or entity in writing.

DATED: December 2, 2020 Respectfully submitted,

HANSON BRIDGETT LLP

By: /s/ Neal L. Wolf
NEAL L. WOLF
ANTHONY J. DUTRA
Attorneys for Debtors and Debtors in
Possession
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CLASS SETTLEMENT AGREEMENT 

This Class Settlement Agreement (this “Settlement Agreement,” “Settlement,” or 
“Agreement”), dated as of December 2, 2020, is entered into by and between (a) Nanette 
Kearney, Krister Johnson, and Sandra Shorago (each a “Customer Class Representative,” and 
collectively, the “Customer Class Representatives”), on behalf of themselves and in their 
capacity as representatives of the Customer Class (as that term is defined herein), and (b) Galileo 
Learning, LLC (“Galileo” or the “Debtor”), on behalf of itself and in its capacity as the debtor in 
possession and representative of the Estate (as that term is defined herein), and is effective on the 
Effective Date (as that term is defined herein). The Customer Class Representatives and the 
Debtor are referred to collectively as the “Parties” and individually as a “Party.”  

1. INTERPRETATION 

1.1. Defined Terms. Except as otherwise defined in this Agreement, or the context 
otherwise requires, all capitalized terms that appear in this Agreement, when used in 
this Agreement, shall have the respective meanings set forth in Exhibit A hereto.  

1.2. Rules of Interpretation. The following rules of interpretation shall apply in 
interpreting this Agreement:  

(a) Unless otherwise specified, any reference to a “Section” or an “Exhibit” is a 
reference to a section of or an exhibit to this Agreement, respectively;  

(b) Any Exhibit is incorporated into this Agreement and deemed to be included in 
and part of this Agreement;  

(c) Whenever the context so requires, (1) any term stated in the singular or the 
plural (e.g., it/its or they/their) includes both the singular and the plural, and 
(2) any term stated in the masculine, feminine, or neuter gender (e.g., he/his, 
she/her, or it/its) includes the masculine, feminine, and neuter genders;  

(d) Unless otherwise specified, the phrase “under this Agreement” or any similar 
word or phrase (e.g., “of this Agreement,” “in this Agreement,” “hereunder,” 
“hereof,” “herein,” etc.) refers to this Agreement in its entirety, rather than to 
only a particular portion or portions of this Agreement;  

(e) Any caption or heading to a Section or an Exhibit is inserted only as a matter 
of convenience and for reference and is not intended to (1) be part of this 
Agreement, (2) define, limit, extend, or describe the scope of this Agreement, 
or (3) otherwise affect the interpretation or construction of this Agreement;  

(f) Any use of “include,” “includes,” or “including” is without limitation, 
whether stated or not;  
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(g) Unless otherwise specified, any reference to an agreement, contract, 
instrument, release, or other document being in a particular form or on 
particular terms and conditions means that such document shall be 
substantially in that form or substantially on those terms and conditions; and 

(h) Unless otherwise specified, any reference to an existing document, schedule, 
or exhibit means such document, schedule, or exhibit, as it may have been or 
may be amended, restated, supplemented, or otherwise modified from time to 
time.  

2. RECITALS 

2.1. From late 2019 to early 2020, thousands of individuals paid money to or for the 
benefit of Galileo as deposits for Galileo’s in-person camp programs scheduled for 
2020 and other goods and services offered in connection with those camp programs. 
However, due to the Covid-19 pandemic and the governmental orders and directives 
in response thereto, in April 2020, Galileo canceled all of its camp programs and was 
unable to, and did not, provide refunds to any individuals.  

2.2. On April 23, 2020, Nanette Kearney, on behalf of herself and others similarly 
situated, filed a class action complaint against Galileo, its affiliate Galileo Learning 
Franchising LLC, and its principal Glen Tripp in the United States District Court for 
the Northern District of California, commencing the Civil Case.  

2.3. On May 6, 2020, Galileo filed a voluntary petition under chapter 11 of the 
Bankruptcy Code in the Court, commencing the Chapter 11 Case, which is being 
jointly administered with the chapter 11 case of Galileo Learning Franchising LLC. 
The Civil Case remains pending but has been stayed due to the automatic stay.  

2.4. In its first-day motions filed in the Chapter 11 Case, Galileo acknowledged that 
“some 10,585 families . . . had paid, in the aggregate, approximately $11,636,780 . . . 
in ‘tuition’ for this Summer’s programs.”  

2.5. On May 20, 2020, the Court entered the Summer 2020 Settlement Order in the 
Chapter 11 Case, which authorized Galileo to present the Summer 2020 Settlement 
Offer to the Customers. Under the Summer 2020 Settlement Offer, a Customer had 
until June 26, 2020, to elect the Credit Option or Coupon Option, if they so desired, 
or the Customer could make no election and retain their monetary Claim. Galileo 
estimates that (a) 4,054 Customers holding Claims totaling $4,497,008.15 timely 
elected the Credit Option in response to the Summer 2020 Settlement Offer, and 
(b) 1,090 Customers holding Claims totaling $1,075,299.29 timely elected the 
Coupon Option in response to the Summer 2020 Settlement Offer.  

2.6. Some Customers sought a return or refund of some or all of their money paid to 
Galileo by pursuing a chargeback through their payment issuer. Those who were 
refunded all of their money by their payment issuer would be made whole and no 
longer hold any Claim, while those who were refunded less than all of their money 
would still hold a Claim but in a reduced amount. Galileo estimates that, as of 
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November 13, 2020, (a) 1,229 Customers, who had held Claims totaling 
$1,561,873.75, received all of their money back through a chargeback, 
(b) 63 Customers, who had held Claims totaling $104,867.28, received some of their 
money back through a chargeback (with those chargebacks totaling $73,065.63 and 
those Customers’ remaining Claims then totaling $31,801.65), and (c) 17 Customers, 
who had held Claims totaling $26,613.75, received back, through a chargeback, more 
than what they had originally paid (with those chargebacks totaling $34,395.71 and 
those Customers then altogether owing Galileo $7,781.96).  

2.7. On August 5, 2020, Nanette Kearney, on behalf of herself and others similarly 
situated, filed the Class Representative’s Motion for Order Applying Civil Rule 23 to 
Claims Administration Process and Authorizing Filing of Class Proof of Claim in the 
Chapter 11 Case, at docket no. 148.  

2.8. On October 13, 2020, Nanette Kearney, Sandra Shorago, and Krister Johnson, on 
behalf of themselves and others similarly situated, filed the Supplement to Class 
Representative’s Motion for Order Applying Civil Rule 23 to Claims Administration 
Process and Authorizing Filing of Class Proof of Claim in the Chapter 11 Case, at 
docket no. 202.  

2.9. On November 9, 2020, the Court entered the Class Certification Order in the 
Chapter 11 Case, which (a) made Civil Rule 23, via Bankruptcy Rule 7023, via 
Bankruptcy Rule 9014(c), applicable to the claims administration process in the 
Chapter 11 Case, (b) certified the Customer Class as a “mandatory” class under Civil 
Rule 23(b)(1)(B), (c) designated the three Customer Class Representatives as the 
representatives of the Customer Class, (d) appointed the Class Counsel as co-counsel 
for the Customer Class, and (e) authorized the Customer Class Representatives to file 
a class proof of claim on behalf of the Customer Class.  

2.10. Following the entry of the Class Certification Order, Galileo provided the Customer 
Class Representatives certain information regarding the Customers and their Claims. 
Based upon that information, the Customer Class Representatives estimate that, as of 
November 13, 2020,  

(a) Approximately 1,246 Customers formerly holding Claims totaling 
approximately $1,588,487.50 are Made-Whole Customers (i.e., excluded 
from the Customer Class); and  

(b) Approximately 9,250 Customers holding Claims totaling approximately 
$9,923,582.30 are Customer Class Members (i.e., included in the Customer 
Class), out of which  

 (1) Approximately 4,054 Customers holding Claims totaling 
approximately $4,497,008.15 previously made a timely election of 
the Credit Option in response to the Summer 2020 Settlement 
Offer,  
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 (2) Approximately 1,090 Customers holding Claims totaling 
approximately $1,075,299.29 previously made a timely election of 
the Coupon Option in response to the Summer 2020 Settlement 
Offer, and  

 (3) Approximately 4,106 Customers holding Claims totaling 
approximately $4,351,274.86 did not previously make a timely 
election of the Credit Option or Coupon Option in response to the 
Summer 2020 Settlement Offer.  

Accordingly, the Customer Class Representatives estimate that the amount of the 
Customer Class Representative Claim is approximately $9,923,582.30, which is 
comprised of approximately 9,250 individual Customer Class Member Claims.  

2.11. On November 18, 2020, the Customer Class Representatives filed the Class Proof of 
Claim in the Chapter 11 Case, asserting the Customer Class Representative Claim in 
the amount of $9,923,582.30, of which $9,740,318.10 is asserted to be a priority 
unsecured claim under § 507(a)(7) of the Bankruptcy Code and $183,264.20 is 
asserted to be a nonpriority unsecured claim.  

2.12. Throughout the pendency of the Chapter 11 Case, the Class Counsel and Debtor’s 
Counsel have engaged in extensive, arms’-length negotiations to reach an accord, 
whereby the Customer Class Members could receive the best possible treatment on 
account of their Customer Class Member Claims given the present circumstances and 
Galileo could avoid the cessation of its business and liquidation of its assets through a 
conversion of the Chapter 11 Case to one under chapter 7 of the Bankruptcy Code. 
The Parties acknowledge that in the event of such conversion, each Customer Class 
Member would recover significantly less than the amount of their Customer Class 
Member Claim.  

2.13. The Parties have agreed to settle the claims, disputes, and issues relating to the 
Customer Class and the treatment of the Customer Class Member Claims in 
accordance with the terms of this Agreement, subject to the Court’s Final Approval of 
this Agreement and confirmation of the Plan.  

3. SETTLEMENT TERMS AND CONDITIONS 

3.1. Recitals. The recitals under Section 2 hereof are incorporated by this reference as 
though fully set forth herein and shall constitute a part of this Agreement.  

3.2. Approval and Effectiveness of Settlement.  

3.2.1. Effective Date. This Agreement shall become binding and effective on the 
first Business Day after which each of the following conditions has been 
satisfied (the “Effective Date”):  

(a) Each Party has executed and delivered this Agreement;  
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(b) The Court has granted Preliminary Approval of this Agreement 
and entered the Preliminary Approval Order in the Chapter 11 
Case, in a form and in substance reasonably satisfactory to the 
Parties;  

(c) The Court has granted Final Approval of this Agreement and 
entered the Final Approval Order in the Chapter 11 Case, in a 
form and in substance reasonably satisfactory to the Parties;  

(d) The Final Approval Order has become a Final Order;  

(e) The Debtor has filed the Plan in the Chapter 11 Case, in a form 
and in substance consistent with this Agreement;  

(f) The Court has confirmed the Plan and entered the Confirmation 
Order in the Chapter 11 Case; and  

(g) The Confirmation Order has become a Final Order.  

Notwithstanding the foregoing, the Parties shall comply in good faith with 
all obligations set forth herein that arise prior to the Effective Date in 
order to effectuate and implement this Agreement on and after the 
Effective Date.  

3.2.2. Binding Effect. This Agreement shall be binding upon and inure to the 
benefit of the Debtor, Estate, Customer Class Representatives, Customer 
Class Members, and their respective successors, transferees, heirs, and 
assigns, including the Reorganized Debtor or any other entity into which 
the Debtor may reorganize.  

3.2.3. Exclusion of Made-Whole Customers. A Made-Whole Customer is not 
or no longer considered a member of the Customer Class. Accordingly, 
nothing contained in this Agreement shall be construed as granting or 
conferring any rights or benefits to any Made-Whole Customers.  

3.2.4. Absence of Court Approval. If the Court (a) declines to grant 
Preliminary or Final Approval of all material terms of this Agreement or 
(b) orders that Preliminary or Final Approval of this Agreement is 
conditioned upon material alterations to this Agreement to which the 
Parties do not agree, this Agreement shall be deemed null and void, and 
the Parties shall have no further obligations under this Agreement, with all 
rights expressly reserved by the Parties. For the avoidance of doubt, 
material alterations include changes to the benefits provided to the 
Customer Class Members or the timeframe for making any Settlement 
Disbursements.  

3.2.5. Minor Alterations. The Court may make minor alterations to the terms of 
this Agreement that the Court deems necessary to grant Preliminary or 
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Final Approval thereof, and the Court, in its discretion, may hear argument 
from the Parties regarding any minor alterations or may make any minor 
alterations without further input from the Parties. Any minor alterations to 
this Agreement by the Court shall be reflected in the Preliminary Approval 
Order or Final Approval Order, as applicable, and deemed incorporated 
into this Agreement and immediately effective, unless otherwise specified 
by the Court. For the avoidance of doubt, minor alterations include 
changes to the procedure of settlement administration, the form and 
manner of notice to the Customer Class Members regarding this 
Agreement, or the timeframe for seeking Final Approval.  

3.3. Settlement Treatment Provided to Customer Class Members.  

3.3.1. Prior Election Made.  

3.3.1.1. Prior Election of Credit Option. A Customer Class Member 
who previously made a timely election of the Credit Option in 
response to the Summer 2020 Settlement Offer shall, in full 
satisfaction, discharge, exchange, and release of their Customer 
Class Member Claim, continue to receive and retain the rights 
and benefits of the Credit Option, the terms and conditions of 
which are set forth in the Summer 2020 Settlement Order, and 
on the Effective Date, the Reorganized Debtor shall assume all 
of the Debtor’s obligations in connection therewith.  

3.3.1.2. Prior Election of Coupon Option. A Customer Class Member 
who previously made a timely election of the Coupon Option 
in response to the Summer 2020 Settlement Offer shall, in full 
satisfaction, discharge, exchange, and release of their Customer 
Class Member Claim, continue to receive and retain the rights 
and benefits of the Coupon Option, the terms and conditions of 
which are set forth in the Summer 2020 Settlement Order, and 
on the Effective Date, the Reorganized Debtor shall assume all 
of the Debtor’s obligations in connection therewith.  

3.3.1.3. Disclosure Regarding Benefits. For the avoidance of doubt, 
any Customer Class Member who previously made a timely 
election of the Credit Option in response to the Summer 2020 
Settlement Offer is not entitled to receive the same rights and 
benefits of the Credit Option now offered to an Electing 
Customer Class Member under this Agreement (as set forth in 
Exhibit B hereto), and any Customer Class Member who 
previously made a timely election of the Coupon Option in 
response to the Summer 2020 Settlement Offer is not entitled 
to receive the same rights and benefits of the Coupon Option 
now offered to an Electing Customer Class Member under this 
Agreement (as set forth in Exhibit C hereto). The rights and 
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benefits of the Credit Option and Coupon Option offered under 
the Summer 2020 Settlement Offer are as set forth in the 
Summer 2020 Settlement Order.  

3.3.2. No Prior Election Made.  

3.3.2.1. Available Treatment Options. An Electing Customer Class 
Member (i.e., a Customer Class Member who did not 
previously make a timely election of the Credit Option or 
Coupon Option in response to the Summer 2020 Settlement 
Offer) shall elect one of the following three Treatment Options 
in full satisfaction, discharge, exchange, and release of their 
Customer Class Member Claim:  

(a) The Credit Option, as set forth in Exhibit B hereto;  

(b) The Coupon Option, as set forth in Exhibit C hereto; 
or  

(c) The Deferred Cash Payment Option, as set forth in 
Exhibit D hereto. 

3.3.2.2. Election of Treatment Option. An Electing Customer Class 
Member has made a timely and effective election of a 
Treatment Option if  

(a) The Electing Customer Class Member completed and 
executed the Settlement Response Form, in which they 
marked the appropriate box for their elected Treatment 
Option; and 

(b) The Electing Customer Class Member returned the 
Settlement Response Form to the Settlement 
Administrator in an authorized manner, such that it was 
actually received by the Settlement Response Deadline.  

3.3.2.3. Failure to Make Election. An Electing Customer Class 
Member who has not made a timely and effective election of 
any Treatment Option shall be deemed to have elected the 
Deferred Cash Payment Option.  

3.3.3. Tax Consequences. In the Customer Class Notice, notice shall be given 
advising each Customer Class Member to seek their own personal tax 
advice regarding (a) any potential tax consequences of receiving the 
Credit, Coupon, or Deferred Cash Payments and (b) if applicable, any 
potential tax consequences from the reduction or adjustment in their rights 
and benefits to the Credit, Coupon, or Deferred Cash Payments to account 
for the Administrative Costs, Class Counsel Fee Award, and Service 
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Awards. For the avoidance of doubt, the Debtor, Debtor’s Counsel, 
Customer Class Representatives, and Class Counsel have not made, 
and are not making in connection with this Agreement, any 
representations regarding possible tax consequences relating to the 
Credit, Coupon, or Deferred Cash Payments, and the Debtor, 
Debtor’s Counsel, Customer Class Representatives, and Class 
Counsel shall not be held responsible for any such tax consequences.  

3.4. Plan-Related Provisions Affecting Customer Class Members.  

3.4.1. Incorporation of Settlement. The Debtor shall incorporate this 
Agreement in the Plan by reference but need not attach a copy of this 
Agreement as an exhibit to the Plan.  

3.4.2. Conflicting Provisions. Except to the extent waived by the Customer 
Class Representatives in writing, the Debtor shall not file or propose an 
iteration of the Plan in the Chapter 11 Case that conflicts or is inconsistent 
with this Agreement. To the extent that there is any conflict or 
inconsistency between the provisions of this Agreement and the provisions 
of the Plan Document (i.e., the Plan, without incorporating this Agreement 
or any provision hereof), the provisions of this Agreement shall control.  

3.4.3. Allowed Customer Class Representative Claim. The Debtor shall not 
file an objection to the Class Proof of Claim or otherwise object to the 
allowance of the Customer Class Representative Claim in the Chapter 11 
Case, except to the extent that the Customer Class Representative Claim is 
considered to be inconsistent with the following provisions:  

(a) For pre-confirmation purposes (including Plan-voting purposes), 
the Customer Class Representative Claim is an Allowed Customer 
Class Representative Claim in the estimated amount of 
$9,923,582.30, of which $9,740,318.10 is a priority unsecured 
claim under § 507(a)(7) of the Bankruptcy Code and $183,264.20 
is a nonpriority unsecured claim; and  

(b) For post-confirmation purposes (including Plan-compliance or 
Plan-performance purposes), the Customer Class Representative 
Claim is an Allowed Customer Class Representative Claim in the 
amount equal to the aggregate amount of all Allowed Customer 
Class Member Claims.  

3.4.4. Effect of Filed Proofs of Claim. To the extent that a Customer Class 
Member has filed a Proof of Claim on account of their Customer Class 
Member Claim in the Chapter 11 Case, such Customer Class Member 
Claim shall (a) be deemed duplicative of the corresponding portion of the 
Customer Class Representative Claim for Plan-related purposes and 
(b) not be individually or separately placed in a class under the Plan 
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(except to the extent that such Customer Class Member Claim is 
considered part of the Customer Class Representative Claim that is already 
placed in a class under the Plan).  

3.4.5. Plan Classification. The Plan shall place the Customer Class 
Representative Claim in a single class, and no other Claims shall be placed 
in that class (except to the extent that a Customer Class Member Claim is 
considered to be a separate Claim). To the extent that the Court requires 
that the Customer Class Representative Claim be bifurcated and that the 
bifurcated portions thereof be placed into two separate subclasses under 
the Plan, the single class under the Plan shall be deemed to be two 
separate subclasses (with each subclass containing the appropriate 
bifurcated portion of the Customer Class Representative Claim), and a 
ballot voted in the single class by the Customer Class Representatives 
shall be deemed to be a ballot voted in each subclass.  

3.4.6. Plan Treatment. In the class containing the Customer Class 
Representative Claim, the Plan shall provide that a Customer Class 
Member, as an individual holder of a Customer Class Member Claim (that 
comprises part of the Customer Class Representative Claim), shall receive, 
on account of such Customer Class Member Claim, the applicable 
treatment provided in this Agreement.  

3.4.7. Plan Disbursements to Junior Creditors. Until and unless all Deferred 
Cash Payments have been made and all Customer Class Members who 
elected the Deferred Cash Payment Option have otherwise received the 
maximum recovery permitted under this Agreement, the Reorganized 
Debtor shall not make any Plan Disbursements to any holder of a Claim 
on account thereof, to the extent that such Claim is (a) junior in priority to 
the portion of the Customer Class Representative Claim that constitutes a 
priority unsecured claim under § 507(a)(7) of the Bankruptcy Code and 
(b) not a Customer Class Member Claim. Notwithstanding the foregoing, 
the Reorganized Debtor may, in its discretion, make Plan Disbursements 
to the holders of a Claim in the class under the Plan consisting of 
nonpriority unsecured claims held primarily by trade creditors if  

(x) Such Plan Disbursements are made no earlier than May 1, 2024;  

(y) At the time that such Plan Disbursements are made, each 
Customer Class Member who elected the Deferred Cash Payment 
Option has already received Deferred Cash Payments in the 
aggregate amount equal to 75.0% of their Effective Date Principal; 
and  
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(z) The aggregate amount of such Plan Disbursements does not 
exceed the lesser of (1) 50.0% of the allowed Claims in such class 
under the Plan or (2) $200,000.  

The language in this Section shall be expressly included in the Plan.  

3.4.8. Plan Voting. In the class containing the Customer Class Representative 
Claim, the Plan shall provide that (a) the Customer Class Representatives, 
as the representative holders of the Customer Class Representative Claim, 
shall be entitled to vote on the Plan, via a single, joint ballot, on account of 
the Customer Class Representative Claim (and all Customer Class 
Member Claims), and (b) no Customer Class Members shall be entitled to 
individually or separately vote on the Plan on account of their Customer 
Class Member Claim.  

3.4.9. Plan Acceptance and Consent. If the Plan is in a form and in substance 
consistent with this Agreement, the Customer Class Representatives shall 
vote to accept the Plan and provide their affirmative consent to the Plan’s 
treatment of the Customer Class Representative Claim (and all Customer 
Class Member Claims) to the extent that such treatment is deemed 
different than the treatment otherwise required under § 1129(a)(9)(B) of 
the Bankruptcy Code.  

3.5. Payments to Customer Class Representatives.  

3.5.1. Service Award. Each Customer Class Representative shall receive, in 
addition to the Treatment Option elected on account of their Customer 
Class Member Claim, a Service Award on account of their services as a 
designated representative of the Customer Class. Subject to the approval 
of the Court, the Customer Class Representatives will request that the 
Service Awards be allowed in the following amounts:  

(a) For Nanette Kearney, in an amount not to exceed $10,000; and 

(b) For Sandra Shorago and Krister Johnson, in an amount not to 
exceed $5,000 (for each).  

The Debtor shall not object to the allowance of the above requested 
Service Awards.  

3.5.2. Service Payments. The Settlement Administrator shall make the Service 
Payments to the Customer Class Representatives in accordance with the 
Disbursement Schedule and subject to the Disbursement Priority Scheme. 
No taxes will be deducted or withheld from any Service Payments, and the 
Reorganized Debtor shall instead issue a Form 1099 to each Customer 
Class Representative, with respect to the Service Payments received 
thereby.  

Case: 20-40857    Doc# 237-1    Filed: 12/02/20    Entered: 12/02/20 17:47:09    Page 11
of 73 

Case: 20-40857    Doc# 238-1    Filed: 12/02/20    Entered: 12/02/20 18:16:52    Page 34
of 96 



 

MDP\36846.00001\2155108.21  
11 

3.6. Payments to Class Counsel.  

3.6.1. Class Counsel Fee Award. The Class Counsel shall receive the Class 
Counsel Fee Award on account of their services as the appointed co-
counsel for the Customer Class. Subject to the approval of the Court, the 
Class Counsel will request that the Class Counsel Fee Award be allowed 
in an amount of not to exceed $600,000 (representing approximately 
6.05% of the estimated aggregate amount of the Customer Class Member 
Claims held by all Customer Class Members and approximately 13.79% 
of the estimated aggregate amount of the Customer Class Member Claims 
held by the Electing Customer Class Members). The Debtor shall not 
object to the allowance of the above requested Class Counsel Fee Award.  

3.6.2. Class Counsel Fee Payments. The Settlement Administrator shall make 
the Class Counsel Fee Payments to the Class Counsel in accordance with 
the Disbursement Schedule and subject to the Disbursement Priority 
Scheme. No taxes will be deducted or withheld from any Class Counsel 
Fee Payments, and the Reorganized Debtor shall instead issue a 
Form 1099 to the Class Counsel, with respect to the Class Counsel Fee 
Payments received thereby.  

3.7. Settlement Administrator.  

3.7.1. Appointment. The Settlement Administrator shall be appointed by the 
Court in the Preliminary Approval Order, provided that such appointment 
is conditioned upon the Settlement Administrator agreeing to be bound by 
this Agreement with respect to the performance of the duties and services 
and the compensation set forth herein.  

3.7.2. Selection. The Parties will request that the Court appoint Atticus 
Administration, Inc. (“Atticus”) as the Settlement Administrator. To the 
extent necessary, the Parties shall execute a joint retention agreement with 
Atticus, provided that such joint retention agreement is not inconsistent 
with the terms set forth in this Agreement. In the event that Atticus is not 
appointed by the Court as the Settlement Administrator, or is unable to 
administer the Settlement on the terms set forth herein, the Parties will 
request that the Court appoint another third party as the Settlement 
Administrator mutually agreeable to the Parties.  

3.7.3. Duties. The Settlement Administrator shall administer the Settlement 
established by this Agreement, subject to monitoring by the Class Counsel 
and the Debtor or Reorganized Debtor, as applicable. The Class Counsel, 
Debtor, and Reorganized Debtor shall cooperate with the Settlement 
Administrator in connection with the performance of its duties and 
services set forth in this Agreement or any other function or service 
necessary to administer the Settlement.  
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3.7.3.1. Pre-Effective Date Duties. Prior to the Effective Date, the 
Settlement Administrator shall be responsible for, without 
limitation, (a) establishing the Customer Database; 
(b) establishing the Settlement Website; (c) replicating all 
Customer Website Data from the Customer Database to the 
Settlement Website; (d) creating an online version of the 
Settlement Response Form on the Settlement Website; 
(e) responding to inquiries from the Customer Class Members, 
as appropriate; (f) receiving, processing, and evaluating the 
Settlement Response Forms; and (g) collecting, updating, and 
storing all applicable Supplemental Customer Data in the 
Customer Database.  

3.7.3.2. Post-Effective Date Duties. On and after the Effective Date, 
the Settlement Administrator shall be responsible for, without 
limitation, (a) receiving funds from the Reorganized Debtor on 
account of Settlement Disbursements to be made on a 
Disbursement Date; (b) assessing and confirming with the 
Reorganized Debtor how those funds are to be allocated; 
(c) printing and mailing checks to the Class Counsel, Customer 
Class Representatives, or Customer Class Members with 
respect to their applicable Settlement Disbursements; 
(d) providing all applicable Reporting Data to the Reorganized 
Debtor for its periodic reports; (e) collecting, updating, and 
storing all applicable Customer Treatment Data in the 
Customer Database on a quarterly basis; (f) responding to 
inquiries from the Customer Class Member, as appropriate; and 
(g) all other tasks necessary to administer the Settlement and 
agreed to in writing by the Parties and the Settlement 
Administrator.  

3.7.4. Administrative Costs. The Settlement Administrator shall be 
compensated for all Administrative Costs charged or incurred by the 
Settlement Administrator through the date on which all Settlement 
Disbursements have been made under this Agreement; provided, however, 
that in no event shall the aggregate compensation paid to the Settlement 
Administrator under this Agreement exceed $100,000 or such other 
amount mutually agreeable to the Parties and Settlement Administrator 
and approved by an Order of the Court. For the avoidance of doubt, the 
fees that may qualified as Administrative Costs include the Settlement 
Administrator’s agreed-upon fees for performing the duties or services set 
forth in Sections 3.7.3.1 or 3.7.3.2 hereof, and the costs or expenses that 
may qualify as Administrative Costs include the Settlement 
Administrator’s actual costs to (a) maintain the Customer Database, 
(b) maintain the Settlement Website, and (c) print and mail the checks 
with respect to any Settlement Disbursements.  
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3.7.5. Administrative Payments. The Administrative Payments to the 
Settlement Administrator shall be made on the Disbursement Dates in 
accordance with the Disbursement Schedule and subject to the 
Disbursement Priority Scheme, and each Administrative Payment shall be 
made by the Settlement Administrator deducting for itself, from the funds 
received from the Reorganized Debtor on account of the Settlement 
Disbursements, the following applicable amount of funds:  

(a) For the Administrative Payment to be made on the first 
Disbursement Date, in the amount equal to the Administrative 
Costs charged or incurred by the Settlement Administrator through 
the first Disbursement Date; or 

(b) For the Administrative Payment to be made on any Disbursement 
Date thereafter, in the amount equal to the Administrative Costs 
charged or incurred by the Settlement Administrator from the day 
after the immediately preceding Disbursement Date through the 
applicable Disbursement Date.  

Notwithstanding the foregoing, in no event shall the Settlement 
Administrator be entitled to receive Administrative Payments in the 
aggregate that exceed the maximum aggregate compensation permitted 
under Section 3.7.4 hereof.  

3.8. Settlement Disbursements Made by Settlement Administrator.  

3.8.1. Obligations of the Reorganized Debtor. All Settlement Disbursements 
(i.e., all Administrative Payments, Class Counsel Fee Payments, Service 
Payments, and Deferred Cash Payments) shall be funded from the cash of 
the Reorganized Debtor and constitute the Reorganized Debtor’s 
obligations under this Agreement.  

3.8.2. Delivery of Funds to Settlement Administrator. Whenever the 
Settlement Administrator is obligated to make Settlement Disbursements 
on a Disbursement Date, the Reorganized Debtor shall deliver funds to the 
Settlement Administrator in the amount equal to the Disbursable Amount 
corresponding to the applicable Disbursement Date, such that the funds 
are received by the Settlement Administrator by no later than the date that 
is 14 days prior to such Disbursement Date. Upon the Settlement 
Administrator’s receipt of such funds in the full Disbursable Amount and 
written confirmation from the Reorganized Debtor agreeing with the 
Settlement Administrator’s assessment of how the funds are to be 
allocated, (a) the Reorganized Debtor shall be deemed to have satisfied its 
obligations with respect to any Settlement Disbursements required to be 
made on the applicable Disbursement Date, and (b) the Settlement 
Administrator shall thereafter be solely responsible for disbursing such 

Case: 20-40857    Doc# 237-1    Filed: 12/02/20    Entered: 12/02/20 17:47:09    Page 14
of 73 

Case: 20-40857    Doc# 238-1    Filed: 12/02/20    Entered: 12/02/20 18:16:52    Page 37
of 96 



 

MDP\36846.00001\2155108.21  
14 

Settlement Disbursements, made out of such funds received, in accordance 
with this Agreement.  

3.8.3. Incomplete Funds. If the Settlement Administrator, by a Disbursement 
Date, has only received funds in an amount less than the corresponding 
Disbursable Amount from the Reorganized Debtor, the Settlement 
Administrator shall (a) immediately provide notice of its receipt of 
incomplete funds to the Class Counsel and (b) temporarily be excused 
from making any Settlement Disbursements required to be made on such 
Disbursement Date until the date that is 14 days after the Settlement 
Administrator’s receipt of funds in the full Disbursable Amount.  

3.8.4. Disbursement Schedule. The Settlement Administrator shall make 
Settlement Disbursements on the Disbursement Dates and in the 
corresponding Disbursable Amounts in accordance with the following 
Disbursement Schedule:  

(a) On the date that is 14 days after the Effective Date, the Settlement 
Administrator shall make Settlement Disbursements in the 
aggregate amount equal to the greater of (1) 6.0% of the Effective 
Date Principal Pool or (2) $200,000;  

(b) On October 1, 2021, the Settlement Administrator shall make 
Settlement Disbursements in the aggregate amount equal to the 
greater of (1) 12.5% of the Effective Date Principal Pool or 
(2) $375,000;  

(c) On October 1, 2022, the Settlement Administrator shall make 
Settlement Disbursements in the aggregate amount equal to the 
greater of (1) 12.5% of the Effective Date Principal Pool or 
(2) $375,000;  

(d) If the Annual Net Income for the calendar year 2022 is greater 
than $1,750,000, then on May 1, 2023, the Settlement 
Administrator shall make Settlement Disbursements in the 
aggregate amount equal to 20.0% of the Annual Net Income for 
the calendar year 2022;  

(e) On October 1, 2023, the Settlement Administrator shall make 
Settlement Disbursements in the aggregate amount equal to the 
greater of (1) 12.5% of the Effective Date Principal Pool or 
(2) $425,000;  
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(f) If the Annual Net Income for the calendar year 2023 is greater 
than $1,750,000, then on May 1, 2024, the Settlement 
Administrator shall make Settlement Disbursements in the 
aggregate amount equal to 20.0% of the Annual Net Income for 
the calendar year 2023;  

(g) On October 1, 2024, the Settlement Administrator shall make 
Settlement Disbursements in the aggregate amount equal to the 
balance of the Principal Pool as of such date, plus the accrued 
Administrative Costs as of such date;  

(h) On April 30, 2025, the Settlement Administrator shall make 
Settlement Disbursements in the aggregate amount equal to the 
balance of the Interest Pool as of such date, plus the accrued 
Administrative Costs as of such date; and  

(i) If a Financing Event occurs prior to April 30, 2025, then on the 
date that is 60 days after the closing of such Financing Event, the 
Settlement Administrator shall make Settlement Disbursements in 
the aggregate amount equal to the lesser of (1) 20.0% of the net 
proceeds received by the Reorganized Debtor in connection with 
the Financing Event or (2) $1,000,000.  

3.8.5. Disbursement Priority Scheme. Whenever the Settlement Administrator 
is obligated to make Settlement Disbursements on a Disbursement Date, 
the corresponding Disbursable Amount shall be allocated between the 
Settlement Disbursements in accordance with the following Disbursement 
Priority Scheme:  

(a) First, for the Administrative Payment, in the applicable amount set 
forth in Section 3.7.5 hereof;  

(b) Second, for the Class Counsel Fee Payment, in an amount equal to 
the lesser of (1) the balance of the Class Counsel Fee Award or 
(2) the remainder of the Disbursable Amount;  

(c) Third, for the Service Payments, in an amount equal to the lesser 
of (1) the balance of the Service Awards or (2) the remainder of 
the Disbursable Amount; and  

(d) Fourth, for the Deferred Class Payments.  

3.8.6. Prepayment. Nothing contained in this Agreement shall be construed as 
prohibiting the prepayment of the remaining Deferred Cash Payments 
ahead of the Disbursement Schedule, except that any such prepayment 
may be made only if (a) the prepayment is of all remaining Deferred Cash 
Payments owed to all Customer Class Members who elected the Deferred 
Cash Payment Option, with each such Customer Class Member receiving 
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a final lump-sum payment equal to the balances of their Principal and 
Interest as of the proposed prepayment date (i.e., no partial prepayment), 
and (b) on account of such prepayment, the Settlement Administrator has 
received funds from the Reorganized Debtor in an amount equal to the 
aggregate balances of the Principal Pool and Interest Pool as of the 
proposed prepayment date, plus the accrued Administrative Costs as of the 
proposed prepayment date. In the event of such prepayment, for reporting 
and compliance purposes, (y) the date on which the Settlement 
Administrator mailed out the final lump-sum payments shall be deemed a 
Disbursement Date, and (z) the amount of the funds required to be 
received by the Settlement Administrator on account of such prepayment 
shall be deemed the corresponding Disbursable Amount.  

3.8.7. Periodic Reporting. By no later than the date that is 28 days after each 
Disbursement Date (regardless of whether Settlement Disbursements were 
obligated to be made on such Disbursement Date), the Reorganized 
Debtor, with the assistance of the Settlement Administrator, shall prepare 
and deliver to the Class Counsel a periodic written report containing the 
Reporting Data (described in Exhibit E hereto) regarding the applicable 
Disbursement Date and the period preceding such Disbursement Date.  

3.9. Customer Data.  

3.9.1. Customer Database. As soon as practicable after the execution of this 
Agreement, the Debtor and Settlement Administrator shall jointly 
establish the Customer Database. The Customer Database shall be 
maintained by the Settlement Administrator until the date that is one year 
after the later of (a) the first date after which all Credits and Coupons have 
expired under this Agreement or (b) the first date after which all 
Settlement Disbursements have been made under this Agreement, unless 
further extended by an Order by the Court for good cause.  

3.9.2. Access and Confidentiality. The Customer Class Representatives and 
Class Counsel shall be granted uninterrupted access to the Customer 
Database. Except to the extent waived by the Debtor or Reorganized 
Debtor, as applicable, in writing, all data or information regarding any 
Customer stored in the Customer Database and accessed by the Customer 
Class Representatives or Class Counsel shall be subject to and constitute 
“Confidential Information” under the Confidentiality and Non-Disclosure 
Agreement previously executed by each Customer Class Representative 
and Class Counsel.  

3.9.3. Initial Customer Data. As soon as practicable after the execution of this 
Agreement, the Debtor shall collect and store in the Customer Database 
the Initial Customer Data (described in Exhibit F hereto) regarding each 
Customer (but only to the extent that such Initial Customer Data exists in 
the Debtor’s records or is otherwise accessible to the Debtor). Any new or 
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corrected Initial Customer Data regarding a Customer obtained by the 
Debtor thereafter shall be updated in the Customer Database by the Debtor 
on a weekly basis, until the Effective Date.  

3.9.4. Supplemental Customer Data. By no later than the date that is five days 
after the Settlement Response Deadline, the Debtor and Settlement 
Administrator shall collect and store in the Customer Database the 
Supplemental Customer Data (described in Exhibit G hereto) regarding 
each Customer Class Member. Any new or corrected Supplemental 
Customer Data regarding a Customer Class Member obtained by the 
Debtor or Settlement Administrator thereafter shall be updated in the 
Customer Database by the Debtor or Settlement Administrator, as 
applicable, on a weekly basis, until the Effective Date.  

3.9.5. Customer Treatment Data. As soon as practicable after the Effective 
Date, the Reorganized Debtor and Settlement Administrator shall begin 
collecting and storing in the Customer Database the Customer Treatment 
Data (described in Exhibit H hereto) regarding each Customer Class 
Member. Any new or corrected Customer Treatment Data regarding a 
Customer Class Member obtained by the Reorganized Debtor or 
Settlement Administrator thereafter shall be updated in the Customer 
Database by the Reorganized Debtor or Settlement Administrator, as 
applicable, on a quarterly basis until the later of (a) the first date after 
which all Credits and Coupons have expired under this Agreement or 
(b) the first date after which all Settlement Disbursements have been made 
under this Agreement.  

3.10. Electronic Access to Settlement Information.  

3.10.1. Settlement Website. By no later than the date that is seven days prior to 
the Customer Class Service Deadline, the Settlement Administrator shall 
establish the Settlement Website. The Settlement Website shall be located 
at a domain mutually agreeable to the Parties. The Settlement Website 
shall be maintained by the Settlement Administrator and remain accessible 
online until the date that is one year after the later of (a) the first date after 
which all Credits and Coupons have expired under this Agreement or 
(b) the first date after which all Settlement Disbursements have been made 
under this Agreement, unless further extended by an Order by the Court 
for good cause.  

3.10.2. Contents of Settlement Website. The Settlement Website shall make 
publicly available the following documents or information (in a form and 
in substance reasonably satisfactory to the Parties):  

(a) A summary of the terms of this Agreement;  
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(b) The relevant dates, deadlines, and procedures with respect to the 
Final Approval of this Agreement, including the date, time, and 
location of the Final Approval Hearing;  

(c) Electronic copies (in PDF format) of this Agreement, the 
Customer Class Notice, Settlement Response Form, Preliminary 
Approval Motion, Preliminary Approval Order, Final Approval 
Motion, Final Approval Order, Plan, Disclosure Statement, and 
Confirmation Order, whenever any such document becomes 
publicly available; and  

(d) The contact information for the Settlement Administrator, Class 
Counsel, and Debtor’s Counsel.  

3.10.3. Access by Customers. The Settlement Website shall allow any Customer, 
after inputting some combination of information unique to the Customer 
(e.g., their last name, email address, or ZIP Code of the address used in the 
transaction that formed the basis of their Claim), to access the Customer 
Website Data (described in Exhibit I hereto) regarding such Customer.  

3.10.4. Access by Customer Class Members. The Settlement Website shall 
allow any Customer Class Member, after inputting some combination of 
information unique to the Customer Class Member, to (a) complete, 
execute, and return an online version of the Settlement Response Form, 
and (b) update their name, email address, mailing address, and telephone 
number.  

3.11. Procedure for Approving Settlement. 

3.11.1. Preliminary Approval.  

3.11.1.1. Preliminary Approval Motion. As soon as practicable after 
the execution of this Agreement, the Parties shall jointly file 
the Preliminary Approval Motion in the Chapter 11 Case and 
seek the Court’s entry of the Preliminary Approval Order, in a 
form and in substance reasonably satisfactory to the Parties.  

3.11.1.2. Relief Requested. In addition to requesting the Preliminary 
Approval of this Agreement, the Preliminary Approval Motion 
shall also request that the Court grant the following relief:  

(a) Approving the form and manner of notice to the 
Customer Class Members;  

(b) Appointing the Settlement Administrator;  
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(c) Declaring that 28 U.S.C. § 1715 is inapplicable in the 
Chapter 11 Case;  

(d) Scheduling the Final Approval Hearing; and 

(e) Establishing other relevant dates, deadlines, and 
procedures with respect to the Final Approval of this 
Agreement.  

3.11.1.3. Preliminary Approval Hearing. Except to the extent that the 
Court otherwise allows a shortened notice period, the 
Preliminary Approval Motion shall be filed with at least 28 
days’ notice of the Preliminary Approval Hearing. To the 
extent possible, the Parties shall use their best efforts to 
coordinate having the Preliminary Approval Hearing held 
before the Court on the same date and time as the Disclosure 
Statement Hearing.  

3.11.1.4. Regulatory Service. Whether or not required in the Chapter 11 
Case, on the date that the Preliminary Approval Motion is filed, 
the Debtor shall serve the Preliminary Approval Motion on the 
appropriate federal and state officials in accordance with 
28 U.S.C. § 1715.  

3.11.2. Notice to Customer Class Members.  

3.11.2.1. Contents of Customer Class Notice. The Customer Class 
Notice shall be in a form reasonably satisfactory to the Parties 
and shall inform a Customer Class Member that  

(a) The Court has certified the Customer Class in the 
Chapter 11 Case;  

(b) This Agreement becomes effective only if the Court 
grants Final Approval thereof and also confirms the 
Plan;  

(c) If so approved, this Agreement is binding as to all 
Customer Class Members, and no Customer Class 
Member has the right to opt out of the Customer Class;  

(d) If the Customer Class Member is an Electing Customer 
Class Member, they have the right to make an election 
of (1) the Credit Option, (2) the Coupon Option, or 
(3) the Deferred Cash Payment Option;  
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(e) The Customer Class Member must complete, execute, 
and return the Settlement Response Form in order to 
(1) assert their Customer Class Member Claim, 
(2) make an election of a Treatment Option, and (3) opt 
out of the releases granted under this Agreement; and 

(f) The Customer Class Member has the right to object to 
this Agreement and be heard at the Final Approval 
Hearing.  

When served, the Customer Class Notice shall also be 
accompanied by the Settlement Response Form.  

3.11.2.2. Electronic Service by Email. By no later than the Customer 
Class Service Deadline, the Debtor, through the Claims Agent, 
shall electronically serve the Customer Class Notice by email 
on all identified Customer Class Members. The email sent by 
the Claims Agent to a Customer Class Member shall (a) attach 
or provide a link to download an electronic copy (in PDF 
format) of the Customer Class Notice, (b) attach or provide a 
link to download an electronic copy (in PDF format) of the 
Settlement Response Form, and (c) provide a link to the 
Settlement Website where the Customer Class Member can 
complete, execute, and return an online version of the 
Settlement Response Form. To better ensure that a Customer 
Class Member is aware of and reviews the Settlement 
Administrator’s email, by no later than the Customer Class 
Service Deadline, the Debtor shall send a courtesy email to all 
identified Customer Class Members advising them to expect to 
receive and look for the Claims Agent’s email. The Debtor 
shall bear all costs associated with serving the Customer Class 
Notice on the Customer Class Members by email.  

3.11.2.3. Alternative Service by First-Class Mail. If (a) the Debtor has 
no email address on file for a Customer Class Member or 
(b) the Customer Class Notice emailed to a Customer Class 
Member’s email address was bounced back as undeliverable, 
by no later than the Customer Class Service Deadline, the 
Debtor, through the Claims Agent, shall serve the Customer 
Class Notice by first-class mail on such Customer Class 
Member. The Debtor shall bear all costs associated with 
serving the Customer Class Notice on the Customer Class 
Members by first-class mail.  

3.11.2.4. Most Current Address. The Customer Class Notice shall be 
served on a Customer Class Member at their most current 
email address or mailing address, as applicable, that the Debtor 
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has on file for the Customer Class Member as of the Customer 
Class Service Deadline, which is deemed to be  

(a) The email address or billing or mailing address, as 
applicable, used in the Customer Class Member’s 
original transaction with the Debtor that formed the 
basis of their Customer Class Member Claim;  

(b) If the Customer Class Member filed a Proof of Claim 
in the Chapter 11 Case, the email address or mailing 
address, as applicable, designated for notices in the 
Proof of Claim; or  

(c) If the Customer Class Member, at any time during the 
pendency of the Chapter 11 Case, gave written notice 
of their updated contact information to the Debtor, the 
email address or mailing address, as applicable, set 
forth in such written notice.  

3.11.2.5. Undeliverable Mailing Address. Upon notice that the 
Customer Class Notice mailed to a Customer Class Member 
was returned as undeliverable, the Debtor shall direct the 
Claims Agent to promptly use all reasonable and cost-effective 
methods to locate a current or proper mailing address for the 
Customer Class Member, including running a name and last-
known-address search through a national database and 
contacting the Customer Class Member at the most current 
telephone number that the Debtor has on file for the Customer 
Class Member. If the Debtor has obtained a current or proper 
mailing address for the Customer Class Member within 
14 days after the Customer Class Service Deadline, the Debtor, 
through the Claims Agent, shall promptly re-mail the Customer 
Class Notice to the Customer Class Member at such mailing 
address and update the information in the Customer Database 
accordingly. Unless the Court orders otherwise, any re-mailing 
of the Customer Class Notice to a Customer Class Member 
shall not extend the Settlement Response Deadline or 
Settlement Objection Deadline with respect to that Customer 
Class Member.  

3.11.2.6. Customer Class Service Deadline. The Parties shall request 
that the Court set the Customer Class Service Deadline on the 
date that is 14 days after the Preliminary Approval Hearing. To 
the extent possible, the Parties shall also request that the Court 
set the Customer Class Service Deadline on the same date as 
the Confirmation Service Deadline.  
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3.11.2.7. Declaration of Due Diligence. By the deadline to be 
established by the Court, the Debtor shall obtain from the 
Claims Agent and file the Claims Agent’s declaration of due 
diligence in the Chapter 11 Case, setting forth its compliance 
with the service obligations under this Agreement. The Parties 
shall request that the Court set such deadline on the date that is 
14 days after the Customer Class Service Deadline.  

3.11.3. Settlement Response Form.  

3.11.3.1. Contents of Settlement Response Form. The Settlement 
Response Form shall be in a form reasonably satisfactory to the 
Parties and shall allow a Customer Class Member to 

(a) Affirm that (1) they did not receive a return or refund 
of all money paid to or for the benefit of the Debtor 
through a chargeback with their payment issuer or 
otherwise and (2) no request or claim seeking such a 
chargeback remains pending;  

(b) Affirm that they, in response to the Summer 2020 
Settlement Offer, (1) made an election of the Credit 
Option, (2) made an election of the Coupon Option, or 
(3) did not previously make an election of the Credit 
Option or Coupon Option;  

(c) Make an election of one of the three Treatment 
Options;  

(d) Opt out of the releases granted under this Agreement;  

(e) Specify the amount of their Customer Class Member 
Claim; and  

(f) Provide their name, email address, mailing address, and 
telephone number.  

3.11.3.2. Submission of Settlement Response Form. A completed 
Settlement Response Form shall be submitted or returned to the 
Settlement Administrator in any of the following manners:  

(a) By mail at an address to be designated by the 
Settlement Administrator,  

(b) By facsimile at a facsimile number to be designated by 
the Settlement Administrator,  
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(c) By email at an email address to be designated by the 
Settlement Administrator, or  

(d) By online submission through the Settlement Website.  

3.11.3.3. Settlement Response Deadline. The Parties shall request that 
the Court set the Settlement Response Deadline on the date that 
is 28 days after the Customer Class Service Deadline. To the 
extent possible, the Parties shall also request that the Court set 
the Settlement Response Deadline on the same date as the Plan 
Voting Deadline.  

3.11.4. Objections to Settlement.  

3.11.4.1. Settlement Objection. All Customer Class Members shall 
have the right to object to this Agreement and the Final 
Approval thereof. A Customer Class Member has timely 
objected to this Agreement if the Customer Class Member filed 
the Settlement Objection with the Court in the Chapter 11 Case 
and served a copy of the Settlement Objection on the Class 
Counsel and Debtor’s Counsel by no later than the Settlement 
Objection Deadline.  

3.11.4.2. Contents of Settlement Objection. Any Settlement Objection 
by a Customer Class Member shall  

(a) Be in writing;  

(b) Contain their full name, address, telephone number, 
email address, and last four digits of their Social 
Security number;  

(c) Provide a clear statement that they object to this 
Agreement, along with the legal and factual grounds on 
which their objection is based;  

(d) State whether they intend to appear at the Final 
Approval Hearing, and if so, whether it will be on their 
own behalf or through counsel;  

(e) Identify every case, action, or proceeding in which they 
(or their counsel) have objected to a class action 
settlement by the name of the court, the name and 
docket number of the case, the date of the objection, 
and any docket number assigned to the objection;  
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(f) Attach any evidence to support their objection and any 
other documents they wish the Court to consider; and  

(g) Be signed by the Customer Class Member so objecting 
or by their counsel.  

Any Customer Class Member who fails to timely file and serve 
a Settlement Objection that complies with the above shall be 
deemed to have waived and forfeited any and all rights they 
may have to object to this Agreement and appear and be heard 
at the Final Approval Hearing.  

3.11.4.3. Settlement Objection Deadline. The Parties shall request that 
the Court set the Settlement Objection Deadline on the date 
that is 28 days after the Customer Class Service Deadline. To 
the extent possible, the Parties shall also request that the Court 
set the Settlement Objection Deadline on the same date as the 
Plan Objection Deadline.  

3.11.4.4. No Solicitation of Objections. Neither the Parties nor their 
respective counsel shall solicit or otherwise encourage directly 
or indirectly any Customer Class Member to object to this 
Agreement.  

3.11.5. Final Approval.  

3.11.5.1. Final Approval Motion. By the deadline to be established by 
the Court, the Parties shall jointly file the Final Approval 
Motion in the Chapter 11 Case and seek the Court’s entry of 
the Final Approval Order, in a form and in substance 
reasonably satisfactory to the Parties. The Parties shall request 
that the Court set such deadline on the date that is 14 days after 
the Customer Class Service Deadline.  

3.11.5.2. Relief Requested. In addition to requesting the Final Approval 
of this Agreement, the Final Approval Motion shall also 
request that the Court grant the following relief:  

(a) Approving the Service Awards to the Customer Class 
Representatives; and  

(b) Approving the Class Counsel Fee Award to the Class 
Counsel.  

3.11.5.3. Summary of Settlement Response Forms. By the deadline to 
be established by the Court, the Settlement Administrator shall 
file a summary of the returned Settlement Response Forms in 
the Chapter 11 Case, setting forth the numbers of the Customer 
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Class Members who elected the Credit Option, Coupon Option, 
and Deferred Cash Payment Option. The Parties shall request 
that the Court set such deadline on the date that is seven days 
after the Settlement Response Deadline.  

3.11.5.4. Final Approval Hearing. In the event that the Court declares 
that 28 U.S.C. § 1715 is applicable in the Chapter 11 Case, the 
date of the Final Approval Hearing shall be no earlier than the 
earliest date for entry of a binding Final Approval Order under 
28 U.S.C. § 1715. To the extent possible, the Parties shall 
request that the Court set the Final Approval Hearing on the 
same date and time as the Confirmation Hearing.  

3.11.6. Proposed Timetable. To the extent possible, the Parties shall prepare a 
proposed timetable mutually agreeable to the Parties for concurrently 
seeking the Final Approval of this Agreement and the confirmation of the 
Plan, with such proposed timetable to be attached to the Preliminary 
Approval Motion.  

3.12. Resolution of Customer Class Member Claims.  

3.12.1. Subsequent Full Chargeback. Notwithstanding any other provision to 
the contrary, if a Customer Class Member, at any time (including after 
being served the Customer Class Notice, using the Credit, redeeming the 
Coupon, or receiving a Deferred Cash Payment), receives a return or 
refund of all of their money through a chargeback with their payment 
issuer or otherwise,  

(a) The individual shall no longer be deemed a member of the 
Customer Class;  

(b) The amount of the individual’s Allowed Customer Class Member 
Claim shall be deemed to be zero;  

(c) The individual shall no longer be entitled to receive or retain any 
rights or benefits provided under the Summer 2020 Settlement 
Order or under this Agreement, as applicable; and  

(d) The individual shall have a duty to return cash to the Reorganized 
Debtor in the amount equal to the dollar value of the Credit used, 
the dollar value of the discounts received from redeeming the 
Coupon, or the amount of the Deferred Cash Payments received, 
as applicable, failing which, the Reorganized Debtor may pursue 
the individual for the return of such cash in the Court.  
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3.12.2. Assertion of Customer Class Member Claim. 

3.12.2.1. By Settlement Response Form. A Customer Class Member 
has timely and effectively asserted their Customer Class 
Member Claim, in the amount specified in their Settlement 
Response Form, if  

(a) The Customer Class Member completed and executed 
the Settlement Response Form, in which they 
(1) marked the appropriate box that they disagree that 
the Debtor’s records accurately reflect the amount of 
their Customer Class Member Claim and (2) specified 
the amount of their Customer Class Member Claim;  

(b) The Customer Class Member attached to the 
Settlement Response Form any documentation to 
support their Customer Class Member Claim; and  

(c) The Customer Class Member returned the Settlement 
Response Form to the Settlement Administrator in an 
authorized manner, such that it was actually received 
by the Settlement Response Deadline.  

3.12.2.2. By Proof of Claim. A Customer Class Member has timely and 
effectively asserted their Customer Class Member Claim, in the 
amount specified in their Proof of Claim, if  

(a) The Customer Class Member completed and executed 
the Proof of Claim, in which they specified the amount 
of their Customer Class Member Claim;  

(b) The Customer Class Member attached to the Proof of 
Claim any documentation to support their Customer 
Class Member Claim; and  

(c) The Customer Class Member filed the Proof of Claim 
in the Chapter 11 Case by the Settlement Response 
Deadline.  

3.12.2.3. By Both Forms. If a Customer Class Member (a) timely 
returned a Settlement Response Form and (b) filed a Proof of 
Claim by the Settlement Response Deadline, the Customer 
Class Member shall be deemed to have asserted their Customer 
Class Member Claim in the amount specified in the Settlement 
Response Form, regardless of whether the Settlement Response 
Form was returned before or after the Proof of Claim was filed.  
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3.12.3. Allowance. A Customer Class Member Claim shall be deemed an 
Allowed Customer Class Member Claim to the following extent:  

(a) For a Customer Class Member Claim (1) that is (A) scheduled in 
the Debtor’s Schedules and identified therein as not contingent, 
not unliquidated, and not disputed or (B) otherwise reflected in the 
Debtor’s records as an Allowed Customer Class Member Claim, 
and (2) for which (A) no Proof of Claim has been filed by the 
Settlement Response Deadline and (B) no Settlement Response 
Form has been timely returned, in the amount as scheduled in the 
Debtor’s Schedules or as reflected in the Debtor’s records, 
whichever is greater;  

(b) For a Customer Class Member Claim (1) for which (A) no 
Settlement Response Form has been timely returned but (B) a 
Proof of Claim has been filed by the Settlement Response 
Deadline, and (2) that is not the subject of a dispute by the 
Reorganized Debtor, in the amount specified in the Proof of 
Claim;  

(c) For a Customer Class Member Claim (1) for which a Settlement 
Response Form has been timely returned (and regardless of 
whether a Proof of Claim has been filed or not), and (2) that is not 
the subject of a dispute by the Reorganized Debtor, in the amount 
specified in the Settlement Response Form; and  

(d) For a Customer Class Member Claim (1) for which (A) a Proof of 
Claim has been filed by the Settlement Response Deadline or (B) a 
Settlement Response Form has been timely returned, and (2) that 
is the subject of a dispute by the Reorganized Debtor, in the 
amount as mutually agreed to in writing by the Reorganized 
Debtor and Customer Class Member or as allowed by an Order of 
the Court.  

3.12.4. Disputes.  

3.12.4.1. Dispute Resolution. If the Reorganized Debtor disputes a 
Customer Class Member’s Customer Class Member Claim as 
asserted in their Proof of Claim or Settlement Response Form, 
the Reorganized Debtor shall (a) give written notice of such 
dispute to the Settlement Administrator, (b) make a reasonable 
attempt to meet and confer with the Customer Class Member 
by email, telephone, or other reasonable form of 
communication, and (c) further attempt in good faith to resolve 
such dispute without intervention by the Court.  
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3.12.4.2. Resolution by Mutual Agreement. If the Reorganized Debtor 
is able to resolve a dispute regarding a Customer Class 
Member’s Customer Class Member Claim without intervention 
by the Court, such resolution shall be memorialized in a 
writing executed by the Reorganized Debtor and Customer 
Class Member.  

3.12.4.3. Resolution by Claim Objection. If the Reorganized Debtor is 
unable to resolve a dispute regarding a Customer Class 
Member’s Customer Class Member Claim, the dispute may be 
submitted to the Court for resolution, which shall be 
(a) initiated by the Reorganized Debtor filing in the Chapter 11 
Case and serving on the Customer Class Member by first-class 
mail an objection to the allowance of the Customer Class 
Member Claim and (b) resolved by an Order of the Court.  

3.12.4.4. Claim Objection Deadline. Any objection by the Reorganized 
Debtor to the allowance of a Customer Class Member Claim 
shall be filed and served by no later than the date that is 180 
days after the Effective Date.  

3.12.4.5. Interim Allowance. Effective upon the Settlement 
Administrator’s receipt of written notice of a dispute regarding 
a Customer Class Member’s Customer Class Member Claim 
given by the Reorganized Debtor, and until such dispute has 
been resolved by the mutual agreement of the Reorganized 
Debtor and Customer Class Member or by an Order of the 
Court, the Customer Class Member Claim shall be temporarily 
deemed an Allowed Customer Class Member Claim in the 
amount not in dispute by the Reorganized Debtor, as set forth 
in its notice.  

3.13. Releases and Waivers of Claims.  

3.13.1. Opt Out of Releases. A Customer Class Member has timely and 
effectively opted out of the releases granted under this Agreement if  

(a) The Customer Class Member completed and executed the 
Settlement Response Form, in which they marked the appropriate 
box to “opt out” of the releases; and  

(b) The Customer Class Member returned the Settlement Response 
Form to the Settlement Administrator in an authorized manner, 
such that it was actually received by the Settlement Response 
Deadline.  

3.13.2. Releases by Customer Class Representatives. Except for the rights 
arising out of, provided for, or reserved in this Agreement, upon the 
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Effective Date, the Customer Class Representatives, and all persons or 
entities claiming by and through them, and each of them (collectively, the 
“Representative Releasing Parties”), release and forever discharge the 
Debtor, the Estate, and their parents, subsidiaries, affiliates, related 
entities, predecessors, successors, assigns, employees, officers, directors, 
insurers, agents, representatives, professionals, attorneys, and other 
persons or entities claiming by or through them, and each of them 
(collectively, the “Released Parties”) from any and all liabilities, claims, 
debts, demands, controversies, rights of recovery, rights to payment, suits, 
actions, causes of action, complaints, obligations, damages, liquidated 
damages, losses, injuries, penalties, attorneys’ fees, expenses, and costs, of 
any kind or nature whatsoever, in law or equity, whether known or 
unknown, suspected or unsuspected, liquidated or unliquidated, asserted or 
not asserted, subject to dispute or otherwise, from the beginning of time 
through their respective execution of this Agreement, which the 
Representative Releasing Parties, or any of them, may have had or held, 
now have or hold, or may hereafter purport to have or hold against the 
Released Parties, or any of them, with respect to any matters concerning, 
arising out of, related to, or in connection with their respective Customer 
Class Member Claims, the subject matter of the Civil Case, or the subject 
matter of the Chapter 11 Case relating to the Customer Class 
Representative Claim (collectively, the “Representative Released 
Claims”).  

3.13.3. Releases by Customer Class Members. Except for the rights arising out 
of, provided for, or reserved in this Agreement, upon the Effective Date, 
the Customer Class Members who (a) have timely returned their 
Settlement Response Form to the Settlement Administrator and (b) did not 
elect to “opt out” of the releases by marking the appropriate box on the 
Settlement Response Form, and all persons or entities claiming by and 
through them, and each of them (collectively, the “Member Releasing 
Parties,” and together, with the Representative Releasing Parties, the 
“Releasing Parties”), release and forever discharge the Released Parties 
from any and all liabilities, claims, debts, demands, controversies, rights 
of recovery, rights to payment, suits, actions, causes of action, complaints, 
obligations, damages, liquidated damages, losses, injuries, penalties, 
attorneys’ fees, expenses, and costs, of any kind or nature whatsoever, in 
law or equity, whether known or unknown, suspected or unsuspected, 
liquidated or unliquidated, asserted or not asserted, subject to dispute or 
otherwise, from the beginning of time through their respective execution 
of the Settlement Response Form, which the Member Releasing Parties, or 
any of them, may have had or held, now have or hold, or may hereafter 
purport to have or hold against the Released Parties, or any of them, with 
respect to any matters concerning, arising out of, related to, or in 
connection with their respective Customer Class Member Claims, the 
subject matter of the Civil Case, or the subject matter of the Chapter 11 
Case relating to the Customer Class Representative Claim (collectively, 
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the “Member Released Claims,” and together, with the Representative 
Released Claims, the “Released Claims”).  

3.13.4. Waiver of Unforeseen Claims. It is the intention of the Releasing Parties, 
and each of them, that this Agreement shall be effective as a complete, 
full, and final accord and satisfaction, and release of each and every 
Released Claim set forth in, and within the scope of, Sections 3.13.2 or 
3.13.3 hereof, as applicable. To the extent any law of any State purports to 
limit the general releases intended by this Agreement, except with respect 
to enforcing this Agreement, the Releasing Parties, and each of them, 
knowingly and voluntarily, fully and forever, waive any and all benefits 
and rights that they may have had or held, now have or hold, or may 
hereafter purport to have or hold with respect to the subject matter of the 
Released Claims by reason of section 1542 of the California Civil Code or 
any other statute or common law of any State to the same effect. Section 
1542 of the California Civil Code provides,  

 A general release does not extend to claims that the creditor or 
releasing party does not know or suspect to exist in his or her 
favor at the time of executing the release and that, if known by 
him or her, would have materially affected his or her 
settlement with the debtor or released party. 

3.13.5. No Litigation. Except as may be necessary to enforce the terms of this 
Agreement, the Debtor, Reorganized Debtor, Customer Class 
Representatives, Class Counsel, and Releasing Parties agree that they shall 
not commence or proceed with any action, claim, suit, proceeding, or 
litigation on the Released Claims, or take any action inconsistent with the 
terms of this Agreement.  

3.13.6. Dismissal of Civil Case. By no later than the date that is 28 days after the 
Effective Date, Customer Class Representative Nanette Kearney shall seek 
the dismissal of the Civil Case with prejudice. The Parties shall bear their 
own respective attorneys’ fees and costs in connection with the Civil Case.  

3.14. Miscellaneous Terms. 

3.14.1. No Admission of Liability. Each Party enters into this Agreement without 
admitting any liability or wrongdoing or conceding any allegations not 
already expressly admitted. Regardless of whether the Court grants Final 
Approval of this Agreement, nothing in this Agreement, any document, 
statement, proceeding, or conduct related to this Agreement, or any 
settlement discussions leading to this Agreement shall be (a) construed as, 
offered or admitted in evidence as, received as, or deemed to be evidence 
for any purpose adverse to any Party, including evidence of a 
presumption, concession, indication, or admission by any Party of any 
liability, fault, wrongdoing, omission, concession, or damage, or 
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(b) disclosed, referred to, or offered in evidence against any Party in the 
Chapter 11 Case or any other civil, criminal, or administrative action or 
proceeding, except for purposes of interpreting, implementing, or 
enforcing this Agreement.  

3.14.2. Representations and Warranties. Each Party represents and warrants 
that upon the Final Approval of this Agreement by the Court, it will have 
the legal right and authority to enter into this Agreement and the 
transactions and releases contemplated hereby.  

3.14.3. Further Assurances. The Parties shall cooperate fully and shall execute 
and deliver any and all supplemental papers, documents, instruments, and 
other assurances and shall do any and all acts that may be reasonably 
necessary or appropriate to give full force and effect to the terms and 
intent of this Agreement. If the Parties are unable to agree on the form or 
substance of any documents or supplemental provisions that are or may 
become necessary to implement or effectuate the terms of this Agreement, 
the Parties shall seek the assistance of the Court in the Chapter 11 Case, 
and in all cases, all such documents, supplemental provisions, and 
assistance of the Court shall be consistent with this Agreement.  

3.14.4. Attorney Authorization. The Class Counsel and Debtor’s Counsel 
warrant and represent that they are authorized by the Customer Class 
Representatives and Debtor, respectively, to take all appropriate action 
required or permitted to be taken by the Parties pursuant to this Agreement 
to effectuate its terms and to execute any other documents required to 
effectuate the terms of this Agreement.  

3.14.5. Integration. This Agreement, including any Exhibits hereto, constitutes 
the entire agreement between the Parties concerning the subject matter of 
this Agreement and supersedes all prior negotiations, agreements, and 
understandings, whether written or oral, between and among the Parties 
concerning the subject matter of this Agreement. Each Party 
acknowledges that it is executing this Agreement without reliance on any 
representations, warranties, covenants, commitments, or inducements, 
other than those representations, warranties, covenants, commitments, and 
inducements expressly stated in this Agreement and the Exhibits hereto. 
The Exhibits to this Agreement are 

 Exhibit A Defined Terms 
 Exhibit B Credit Option 
 Exhibit C Coupon Option 
 Exhibit D Deferred Cash Payment Option 
 Exhibit E Reporting Data 
 Exhibit F Initial Customer Data 
 Exhibit G Supplemental Customer Data 
 Exhibit H Customer Treatment Data 
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 Exhibit I Customer Website Data 
   

3.14.6. Non-Severability. Each of the provisions of this Agreement is a material 
and integral part hereof. If one or more of the provisions of this 
Agreement shall become invalid, illegal, or unenforceable in any respect, 
this Agreement, in its entirety, shall be deemed null and void unless all 
Parties agree otherwise.  

3.14.7. Modification. This Agreement may not be amended, modified, changed, 
waived, or terminated, in whole or in part, except by an express written 
instrument duly executed by all Parties and approved by a Final Order of 
the Court.  

3.14.8. Collaborative Drafting. Each Party warrants and represents that it has 
been fully and competently represented by counsel of its own choosing in 
the negotiations and drafting of this Agreement. Accordingly, (a) neither 
this Agreement nor any provision contained herein shall be construed 
against any Party or its counsel because this Agreement was drafted in full 
or in part by such Party or its counsel, and (b) this Agreement shall be 
construed equally against all Parties. In this regard, each Party waives any 
and all benefits and rights that it may have under section 1654 of the 
California Civil Code, which provides,  

 In cases of uncertainty not removed by the preceding rules, the 
language of a contract should be interpreted most strongly 
against the party who caused the uncertainty to exist.  

3.14.9. No Third-Party Beneficiaries. This Agreement does not constitute a 
contract for the benefit of any third parties, any prior creditors or 
claimants of the Parties, or any non-party, other than the Customer Class 
Members in relation to the provisions of this Agreement.  

3.14.10. Jurisdiction. The Court shall retain exclusive jurisdiction over any matter 
concerning, arising out of, relating to, or in connection with the 
interpretation, implementation, or enforcement of this Agreement, and if 
necessary to effect the Court’s jurisdiction, each Party, by their execution 
of this Agreement, stipulates to the entry of an Order by the Court 
retaining such jurisdiction.  

3.14.11. Applicable Law. Except where superseded by applicable federal law, this 
Agreement shall be governed by and interpreted and enforced according to 
the laws of the State of California, without giving effect to any conflict-of-
law principles or choice-of-law principles thereof.  

3.14.12. Notice. All notices, demands, requests, or other communications given or 
served under this Agreement shall be (a) in writing, (b) delivered by 
courier service or by certified, registered, or first-class mail (return receipt 
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requested), (c) deemed to have been received on the date of delivery, and 
(d) addressed as follows (or to such other address as the Party entitled to 
notice shall hereafter designate by a written notice filed in the Chapter 11 
Case):  

(a) If to the Customer Class, Customer Class Representatives, or 
Class Counsel: 

Randall B. Aiman-Smith 
John A. Lofton 
AIMAN-SMITH & MARCY, P.C. 
7677 Oakport Street, Suite 1150 
Oakland, California 94621 

 and 

Dean G. Rallis Jr. 
Matthew D. Pham 
HAHN & HAHN LLP 
301 E. Colorado Boulevard, Ninth Floor 
Pasadena, California 91101-1977 

(b) If to the Debtor or Reorganized Debtor: 

Neal L. Wolf 
Anthony J. Dutra 
HANSON BRIDGETT LLP 
425 Market Street, 26th Floor 
San Francisco, California 94105 

3.14.13. No Customer Class Member Signatures. The Parties acknowledge that 
since the Customer Class Members are so numerous, it is impossible or 
impractical to have each Customer Class Member execute this Agreement. 
Nevertheless, the occurrence of the Effective Date shall have the same 
force and effect as if this Agreement had been executed by each Customer 
Class Member.  

3.14.14. Execution in Counterparts. This Agreement may be executed in separate 
counterparts, each of which, when so executed and delivered, shall be 
deemed an original and all of which, when taken together, shall be deemed 
to be one and the same instrument. Any counterpart may be effective if 
delivered by the Party or its counsel by facsimile or email, and any such 
facsimiled or emailed counterpart shall be deemed an original.  

  

Case: 20-40857    Doc# 237-1    Filed: 12/02/20    Entered: 12/02/20 17:47:09    Page 34
of 73 

Case: 20-40857    Doc# 238-1    Filed: 12/02/20    Entered: 12/02/20 18:16:52    Page 57
of 96 



 

MDP\36846.00001\2155108.21  
34 

4. EXECUTION BY PARTIES AND COUNSEL 

AGREED TO AND ACCEPTED: 
 
Dated: December ____, 2020  Nanette Kearney, Class Representative on behalf 

of the Customer Class 
 

  

 By:  
 Nanette Kearney 

 
Dated: December ____, 2020  Krister Johnson, Class Representative on behalf 

of the Customer Class 
 
 

  

 By:  
 Krister Johnson 

 
Dated: December ____, 2020  Sandra Shorago, Class Representative on behalf 

of the Customer Class 
 
 

  

 By:  
 Sandra Shorago 

 
Dated: December ____, 2020  Galileo Learning, LLC  

 
 

  

 By:  
 Glen E. Tripp, Chief Executive Officer 
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APPROVED AS TO FORM: 
 
Dated: December ____, 2020  Class Counsel for the Customer Class 

 
Aiman-Smith & Marcy, P.C. 

  

 
 
 By:  
 John A. Lofton 

 
Dated: December ____, 2020  Class Counsel for the Customer Class 

 
Hahn & Hahn LLP 

  

 
 
 By:  
 Dean G. Rallis Jr. 

 
Dated: December  ____, 2020  Attorneys for Galileo Learning, LLC  

 
Hanson Bridgett LLP 

  

 
 
 By:  
 Neal L. Wolf 

 

Case: 20-40857    Doc# 237-1    Filed: 12/02/20    Entered: 12/02/20 17:47:09    Page 36
of 73 

Case: 20-40857    Doc# 238-1    Filed: 12/02/20    Entered: 12/02/20 18:16:52    Page 59
of 96 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Exhibit A 

Case: 20-40857    Doc# 237-1    Filed: 12/02/20    Entered: 12/02/20 17:47:09    Page 37
of 73 

Case: 20-40857    Doc# 238-1    Filed: 12/02/20    Entered: 12/02/20 18:16:52    Page 60
of 96 



MDP\36846.00001\2156598.18  
Exhibit A to Settlement Agreement 

Page 36 

Exhibit A 
Defined Terms 

 

Defined Term Meaning 

Administrative 
Cost(s) 

means any reasonable fee, expense, or cost charged or incurred by 
the Settlement Administrator on account of its duties and services 
performed in connection with administering the Settlement.  

Administrative 
Payment(s) 

means any payment of cash, funded from the cash of the 
Reorganized Debtor, that is required to be made to the Settlement 
Administrator on account of its Administrative Costs under this 
Agreement.  

Allowed Customer 
Class Member 
Claim(s) 

means any Customer Class Member Claim to the extent that the 
Customer Class Member Claim (a) is allowed as set forth under 
Section 3.12.3 of this Agreement or (b) has otherwise been allowed 
under § 502 of the Bankruptcy Code or by a Final Order.  

Allowed Customer 
Class Representative 
Claim 

means the Customer Class Representative Claim to the extent that 
the Customer Class Representative Claim (a) is allowed as set forth 
under Section 3.4.3 of this Agreement or (b) has otherwise been 
allowed under § 502 of the Bankruptcy Code or by a Final Order.  

Annual Net Income means net income of the Reorganized Debtor for a calendar year, as 
determined in accordance with GAAP.  

Bankruptcy Code means title 11 of the United States Code, 11 U.S.C. §§ 101 through 
1532, as in effect on the Petition Date or as amended thereafter if 
such amendments are made applicable to the Chapter 11 Case.  

Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure, Rules 1001 
through 9037, promulgated by the United States Supreme Court 
under 28 U.S.C. § 2075, as in effect on the Petition Date or as 
amended thereafter if such amendments are made applicable to the 
Chapter 11 Case.  

Business Day means any day, other than Saturday, Sunday, or a legal holiday, as 
designated in Bankruptcy Rule 9006(a).  

Chapter 11 Case means the bankruptcy case under chapter 11 of the Bankruptcy 
Code commenced by the Debtor in the Court entitled In re Galileo 
Learning, LLC and bearing Case No. 20-40857 (RLE).  
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Defined Term Meaning 

Civil Case means the civil case in the United States District Court for the 
Northern District of California entitled Kearney v. Galileo 
Learning, LLC, et al. and bearing Case No. 3:20-cv-02807-JCS.  

Civil Rules means the Federal Rules of Civil Procedure, Rules 1 through 86, 
promulgated by the United States Supreme Court under 28 U.S.C. 
§ 2072, as in effect on the Petition Date or as amended thereafter if 
such amendments are made applicable to the Chapter 11 Case. 

Claim(s) means any claim—as the term “claim” is defined in § 101(5) of the 
Bankruptcy Code—against the Debtor, whether or not asserted, 
scheduled, or allowed.  

Claims Agent means Stretto, the claims and noticing agent of the Debtor in the 
Chapter 11 Case.  

Class Certification 
Order 

means the Order entitled Order Granting Class Representative’s 
Motion for Order Applying Civil Rule 23 to Claims Administration 
Process and Authorizing Filing of Class Proof of Claim, which was 
entered by the Court in the Chapter 11 Case on November 9, 2020, 
at docket no. 226.  

Class Counsel means Aiman-Smith & Marcy, P.C. and Hahn & Hahn LLP, co-
counsel for the Customer Class appointed by the Court in the 
Chapter 11 Case pursuant to the Class Certification Order.  

Class Counsel Fee 
Award 

means the monetary award of attorneys’ fees to be awarded to the 
Class Counsel under this Agreement, the amount of which is 
subject to the approval of the Court, to compensate the Class 
Counsel, as appointed co-counsel for the Customer Class, for their 
services rendered and time and effort spent on behalf of the 
Customer Class in connection with the Chapter 11 Case.  

Class Counsel Fee 
Payment(s) 

means any payment of cash, funded from the cash of the 
Reorganized Debtor, that is required to be made to the Class 
Counsel on account of their Class Counsel Fee Award under this 
Agreement.  

Class Proof of Claim means the Proof of Claim asserting the Customer Class 
Representative Claim on behalf of the Customer Class, filed by the 
Customer Class Representatives on November 18, 2020, in the 
Chapter 11 Case, designated as claim no. 153 on the claims register 
thereof.  
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Defined Term Meaning 

Confirmation Service 
Deadline 

means the deadline to be established by the Court, by which the 
Plan, Disclosure Statement, and other confirmation-related 
materials must be served on holders of a Claim and other parties in 
interest.  

Confirmation Hearing means the hearing to be conducted by the Court to consider the 
confirmation of the Plan pursuant to § 1128 of the Bankruptcy 
Code.  

Confirmation Order means the Order to be entered by the Court in the Chapter 11 Case 
confirming the Plan pursuant to § 1129 of the Bankruptcy Code.  

Coupon(s) means the coupon required to be provided by the Debtor or 
Reorganized Debtor, as applicable, to a Customer Class Member 
who elects the Coupon Option, either under the Summer 2020 
Settlement Offer or under this Agreement.  

Coupon Option means the option for a coupon offered by the Debtor to a Customer 
Class Member, either under (a) the Summer 2020 Settlement Offer, 
the terms and conditions of which are set forth in the Summer 2020 
Settlement Order, or (b) this Agreement, the terms and conditions 
of which are set forth in Exhibit C to this Agreement.  

Court means (a) the United States Bankruptcy Court for the Northern 
District of California, having jurisdiction over the Chapter 11 Case, 
(b) to the extent there is no reference in accordance with 28 U.S.C. 
§ 157, the United States District Court for the Northern District of 
California, or (c) any other court having jurisdiction over the 
Chapter 11 Case.  

Credit(s) means the credit required to be provided by the Debtor or 
Reorganized Debtor, as applicable, to a Customer Class Member 
who elects the Credit Option, either under the Summer 2020 
Settlement Offer or under this Agreement.  

Credit Option means the option for a credit offered by the Debtor to a Customer 
Class Member, either under (a) the Summer 2020 Settlement Offer, 
the terms and conditions of which are set forth in the Summer 2020 
Settlement Order, or (b) this Agreement, the terms and conditions 
of which are set forth in Exhibit B to this Agreement.  
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Defined Term Meaning 

Customer(s) means any individual who paid money to or for the benefit of 
Galileo, prior to the filing of its chapter 11 petition, as a full or 
partial deposit, advance, or payment for any of Galileo’s since-
canceled in-person camp programs scheduled for 2020 and any 
goods or services related thereto.  

Customer Class means the class certified by the Court in the Chapter 11 Case 
pursuant to the Class Certification Order, consisting of the 
individuals and their respective Claims that fall within the scope of 
the following definition: “All individuals who paid money to or for 
the benefit of Galileo, prior to the filing of its chapter 11 petition, 
as a full or partial deposit, advance, or payment for any of Galileo’s 
since-canceled in-person camp programs scheduled for 2020 and 
any goods or services related thereto, but excluding any individual 
who received a return or refund of all such money paid to or for the 
benefit of Galileo through a chargeback with their payment issuer 
or otherwise.”  

Customer Class 
Member(s) 

means any member of the Customer Class. For the avoidance of 
doubt, a Customer Class Member includes any Customer who made 
a timely election of the Credit Option or Coupon Option in 
response to the Summer 2020 Settlement Offer.  

Customer Class 
Member Claim(s) 

means any Claim that is held by a Customer Class Member, to the 
extent that such Claim falls within the scope of the Customer Class.  

Customer Class 
Notice 

means the notice to be provided to the Customer Class Members 
containing information regarding the certification of the Customer 
Class and this Agreement as required by Civil Rule 23.  

Customer Class 
Representative Claim 

means the representative Claim held by the Customer Class 
Representatives, in their representative capacity on behalf of the 
Customer Class and all Customer Class Members, which is 
comprised of all Customer Class Member Claims.  

Customer Class 
Service Deadline 

means the deadline to be established by the Court, by which the 
Customer Class Notice and Settlement Response Form must be 
served on the Customer Class Members.  

Customer Database means the electronic database created for the purposes of this 
Agreement, which stores the Initial Customer Data, Supplemental 
Customer Data, Customer Treatment Data, and any other data or 
information regarding a Customer or Customer Class Member as 
required by this Agreement.  
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Defined Term Meaning 

Customer Treatment 
Data 

means the data or information described in Exhibit H to this 
Agreement with respect to a Customer Class Member.  

Customer Website 
Data 

means the data or information described in Exhibit I to this 
Agreement with respect to a Customer.  

Debtor’s Counsel means Hanson Bridgett LLP, counsel for the Debtor in the 
Chapter 11 Case. 

Debtor’s Schedules means the schedules of assets and liabilities and the statement of 
financial affairs filed by the Debtor in the Chapter 11 Case in 
accordance with § 521 of the Bankruptcy Code and Bankruptcy 
Rule 1007, including any amendments or modifications thereto.  

Deferred Cash 
Payment Option 

means the option for deferred payments of cash offered by the 
Debtor to a Customer Class Member under this Agreement, the 
terms and conditions of which are set forth in Exhibit D to this 
Agreement.  

Deferred Cash 
Payment(s) 

means any deferred payment of cash, funded from the cash of the 
Reorganized Debtor, that is required to be made to a Customer 
Class Member who elects the Deferred Cash Payment Option under 
this Agreement.  

Disbursable Amount means an aggregate amount of Settlement Disbursements that must 
be made on a Disbursement Date, as specified in the Disbursement 
Schedule.  

Disbursement Date(s) means any date on which Settlement Disbursements must be made, 
as specified in the Disbursement Schedule, which includes (a) the 
date that is 14 days after the Effective Date, (b) October 1, 2021, 
(c) October 1, 2022, (d) May 1, 2023 (if the Annual Net Income for 
the calendar year 2022 is greater than $1,750,000), 
(e) October 1, 2023, (f) May 1, 2024 (if the Annual Net Income for 
the calendar year 2023 is greater than $1,750,000), 
(g) October 1, 2024, (h) April 30, 2025, and (i) the date that is 60 
days after the closing of a Financing Event (if a Financing Event 
occurs prior to April 30, 2025).  

Disbursement Priority 
Scheme 

means the scheme establishing how the Disbursable Amount on a 
Disbursement Date is allocated between the Settlement 
Disbursements, as set forth in Section 3.8.5 of this Agreement.  
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Defined Term Meaning 

Disbursement 
Schedule 

means the schedule establishing the timing and amounts of 
Settlement Disbursements to be made under this Agreement, as set 
forth in Section 3.8.4 of this Agreement.  

Disclosure Statement means the disclosure statement describing the Plan filed or to be 
filed in the Chapter 11 Case, as approved by the Court under 
§ 1125 of the Bankruptcy Code.  

Disclosure Statement 
Hearing 

means the hearing to be conducted by the Court to consider the 
approval of the Disclosure Statement under § 1125 of the 
Bankruptcy Code.  

Disclosure Statement 
Order 

means the Order to be entered by the Court in the Chapter 11 Case 
approving the Disclosure Statement pursuant to § 1125 of the 
Bankruptcy Code and establishing the dates, deadlines, and 
procedures relating to the confirmation of the Plan.  

Effective Date means the date on which this Agreement becomes binding and 
effective, which date is the first Business Day after which each of 
the conditions set forth in Section 3.2.1 of this Agreement has been 
satisfied.  

Effective Date 
Principal 

means the Principal as of the Effective Date.  

Effective Date 
Principal Pool 

means the Principal Pool as of the Effective Date.  

Electing Customer 
Class Member(s) 

means any Customer Class Member who did not previously make a 
timely election of the Credit Option or Coupon Option in response 
to the Summer 2020 Settlement Offer.  

Estate means the estate created in the Chapter 11 Case under § 541 of the 
Bankruptcy Code.  

Final Approval means the Court’s final approval of this Agreement under Civil 
Rule 23(e).  

Final Approval 
Hearing 

means the hearing to be conducted by the Court to consider the 
Final Approval Motion and Final Approval of this Agreement.  

Final Approval 
Motion 

means the motion to be jointly filed in the Chapter 11 Case by the 
Customer Class Representatives and Debtor seeking entry of the 
Final Approval Order.  
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Defined Term Meaning 

Final Approval Order means the Order to be entered by the Court in the Chapter 11 Case 
granting Final Approval of this Agreement and other related relief.  

Final Order(s) means any Order as to which (a) the time to appeal, petition for a 
writ of certiorari, or move for reargument or rehearing has expired, 
and no appeal, petition for certiorari, or other proceeding for 
reconsideration or rehearing is pending, (b) any right to appeal, 
petition for certiorari, reargue, or rehear has been waived in writing 
in a form and in substance reasonably satisfactory to the Parties, 
(c) an appeal, writ of certiorari, reargument, or rehearing has been 
sought, and such Order has been affirmed by the highest court to 
which such Order was appealed or certiorari has been denied and 
the time to take further appeal, petition for writ of certiorari, 
reargument, or rehearing has expired.  

Financing Event means any transaction or series of transactions by which (a) the 
Reorganized Debtor raises capital through the sale of equity in the 
Reorganized Debtor to one or more third parties in one or more 
closings taking place within a 12-month period and (b) the net 
proceeds received by the Reorganized Debtor in connection 
therewith is in an aggregate amount of $3,000,000 or more.  

Form 1099 means the Internal Revenue Service’s Form 1099-MISC. 

Initial Customer Data means the data or information described in Exhibit F to this 
Agreement with respect to a Customer.  

Interest means interest that accrues on the Principal that is owed to a 
Customer Class Member who elects the Deferred Cash Payment 
Option.  

Interest Pool means the aggregate Interest that is owed to all Customer Class 
Members who elect the Deferred Cash Payment Option.  

Made-Whole 
Customer(s) 

means any Customer who would otherwise be a member of the 
Customer Class but for the fact that such Customer received a 
return or refund of all money paid to or for the benefit of Galileo 
through a chargeback with their payment issuer or otherwise.  

Net Disbursable 
Amount(s) 

means an amount equal to the Disbursable Amount on a 
Disbursement Date, less the amounts of the Administrative 
Payment, Class Counsel Fee Payment, and Service Payments 
required to be made on such Disbursement Date.  
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Defined Term Meaning 

Order(s) means any order or judgment of the Court as entered on the docket 
in the Chapter 11 Case or related adversary proceeding.  

Petition Date means May 6, 2020, the date on which the Debtor filed its 
chapter 11 petition, commencing the Chapter 11 Case.  

Plan means the Debtor’s plan of reorganization filed or to be filed in the 
Chapter 11 Case, including, without limitation, all exhibits and 
schedules thereto, either in its present form or as it may be altered, 
amended, or modified prior to entry of the Confirmation Order.  

Plan Disbursement(s) means any distribution, disbursement, payment, or transfer of cash 
or cash equivalents to be made to a holder of a Claim on account of 
such Claim, to the extent that such Claim is provided for in the 
Plan.  

Plan Document means the Plan, without incorporating this Agreement or any 
provisions hereof.  

Plan Objection 
Deadline 

means the deadline to be established by the Court, by which an 
objection to the Plan must be filed and served in order to be 
deemed timely.  

Plan Voting Deadline means the deadline to be established by the Court, by which a 
ballot voting on the Plan must be received in order to be deemed 
timely and effective.  

Preliminary Approval means the Court’s preliminary approval of this Agreement under 
Civil Rule 23(e).  

Preliminary Approval 
Hearing 

means the hearing to be conducted by the Court to consider the 
Preliminary Approval Motion and Preliminary Approval of this 
Agreement.  

Preliminary Approval 
Motion 

means the motion to be jointly filed in the Chapter 11 Case by the 
Customer Class Representatives and Debtor seeking entry of the 
Preliminary Approval Order.  

Preliminary Approval 
Order 

means the Order to be entered by the Court in the Chapter 11 Case 
granting Preliminary Approval of this Agreement and other related 
relief.  

Principal means principal that is owed to a Customer Class Member who 
elects the Deferred Cash Payment Option.  
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Defined Term Meaning 

Principal Pool means the aggregate Principal that is owed to all Customer Class 
Members who elect the Deferred Cash Payment Option.  

Pro Rata Share means, at any particular time, the proportion that the amount of a 
Customer Class Member’s Allowed Customer Class Member 
Claim bears to the aggregate amount of the Allowed Customer 
Class Member Claims held by all Customer Class Members who 
elected the Deferred Cash Payment Option under this Agreement.  

Proof of Claim means any proof of claim, either filed with the Court in the 
Chapter 11 Case or through the Claims Agent’s website for the 
Chapter 11 Case, by a holder of a Claim.  

Reorganized Debtor mean the reorganized Debtor, in any and all forms, after the Plan is 
confirmed by the Court and becomes effective.  

Reporting Data means the data or information described in Exhibit E to this 
Agreement with respect to a Disbursement Date and the period 
preceding such Disbursement Date.  

Service Award(s) means any monetary award of compensation to be awarded to a 
Customer Class Representative under this Agreement, the amount 
of which is subject to the approval of the Court, to compensate the 
Customer Class Representative, as a designated representative of 
the Customer Class, for their services rendered and time and effort 
spent on behalf of the Customer Class in connection with the 
Chapter 11 Case.  

Service Payment(s) means any payment of cash, funded from the cash of the 
Reorganized Debtor, that is required to be made to a Customer 
Class Representative on account of their Service Award under this 
Agreement.  

Settlement 
Administrator 

means the administrator proposed by the Parties and appointed by 
the Court to administer this Settlement.  

Settlement 
Disbursement(s) 

means any Administrative Payment, Class Counsel Fee Payment, 
Service Payment, or Deferred Cash Payment.  

Settlement 
Objection(s) 

means any objection to this Agreement or the Final Approval 
thereof.  

Settlement Objection 
Deadline 

means the deadline to be established by the Court, by which a 
Settlement Objection must be filed and served in order to be 
deemed timely.  
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Defined Term Meaning 

Settlement Response 
Deadline 

means the deadline to be established by the Court, by which a 
Settlement Response Form must be received in order to be deemed 
timely and effective.  

Settlement Response 
Form 

means the form to be completed, executed, and returned by a 
Customer Class Member, by which the Customer Class Member 
may (a) assert their Customer Class Member Claim, (b) make an 
election of a Treatment Option, and (c) opt out of the releases 
granted under this Agreement.  

Settlement Website means the website created for the purposes of this Agreement and 
for the benefit of the Customers and Customer Class Members.  

Summer 2020 
Settlement Offer 

means the Debtor’s written offer presented to a Customer Class 
Member in summer 2020 to elect the Credit Option or Coupon 
Option, as approved by the Court pursuant to the Summer 2020 
Settlement Order.  

Summer 2020 
Settlement Order 

means the Order entitled Order Granting Motion of Debtor Galileo 
Learning, LLC for Entry of Order Approving Settlement with 
Certain Customer/Creditors, which was entered by the Court in the 
Chapter 11 Case on May 20, 2020, at docket no. 48.  

Supplemental 
Customer Data 

means the data or information described in Exhibit G to this 
Agreement with respect to a Customer Class Member.  

Treatment Option(s) means the Credit Option, Coupon Option, or Deferred Cash 
Payment Option, offered by the Debtor to an Electing Customer 
Class Member under this Agreement.  
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Exhibit B 
Credit Option 

 

If an Electing Customer Class Member elects the Credit Option, the following terms and 
conditions shall apply:  

1. Credit. On the Effective Date, the Customer Class Member shall receive, in full 
satisfaction, discharge, exchange, and release of their Customer Class Member Claim, a 
Credit issued by the Reorganized Debtor as follows:  

1.1. Dollar Value. Unless otherwise specified, the dollar value of the Credit shall be 
equal to 92.4% of the Customer Class Member’s Allowed Customer Class 
Member Claim.  

1.2. Use. The Credit may be used to purchase any in-person camp programs, online or 
virtual camp programs, or other products or services offered by the Reorganized 
Debtor or an affiliate using the “Camp Galileo” or similar marks. The full value 
of the Credit need not be used in a single purchase or transaction.  

1.3. Transferability. The Credit may be transferred one time to any third party, 
including a family member or friend of the Customer Class Member, effective 
upon the Reorganized Debtor’s receipt of written notice of such transfer given by 
the Customer Class Member.  

1.4. Expiration. The Credit is valid from the Effective Date until December 31, 2025.  

1.5. Scholarship Recipients. If the Customer Class Member was a 2020 scholarship 
recipient (i.e., they specifically applied for and were awarded a scholarship from 
the Debtor for the summer 2020 season), the dollar value of the Credit shall be 
equal to 92.4% of the full retail price of the 2020 camp programs, products, and 
services previously purchased by the Customer Class Member, notwithstanding 
the fact that the purchase of such camp programs, products, and services was at a 
discounted scholarship price. For the avoidance of doubt, this section does not 
apply to the Customer Class Member who received a discount based upon their or 
their family member’s status as a military employee, federal, state, or local 
government employee, school employee, teacher, or non-profit employee.  

2. Priority Enrollment. In each calendar year in which the Credit remains valid, the 
Reorganized Debtor shall offer priority enrollment in any in-person camp programs to the 
Customer Class Member eligible to use the Credit therewith, provided that the Customer 
Class Member purchases and enrolls in the in-person camp program by the later of 
(a) January 31 of the applicable calendar year or (b) the date that is 14 days after the 
opening of enrollment for the applicable calendar year.  

3. No Initial Price Increase. With respect to the Customer Class Member eligible to use 
the Credit, the Reorganized Debtor shall not increase the retail price of any in-person 
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camp programs that are identical or similar to the 2020 camp program previously 
purchased by the Customer Class Member until the later of (a) the date that is six months 
after the reopening of in-person camp programs within the county in which the 2020 
camp program previously purchased by the Customer Class Member was set to take place 
or (b) December 31, 2021.  

4. Unavailability of Local Camp Programs. If the Reorganized Debtor, at any time within 
the two-year period following the Effective Date, fails to offer an in-person camp 
program that is (a) age-appropriate for the child of the Customer Class Member and 
(b) located within a ten-mile radius of where the 2020 camp program previously 
purchased by the Customer Class Member was set to take place, the Customer Class 
Member may elect to switch from the Credit Option to the Deferred Cash Payment 
Option, effective upon the Reorganized Debtor’s receipt of written notice of such election 
given by the Customer Class Member. In the event of a switched election under this 
section, the terms and conditions of the Deferred Cash Payment Option, as set forth in 
Exhibit D to this Agreement, shall apply as of the effective date of such election, except 
to the extent modified by the following:  

(x) The Customer Class Member shall not be entitled to receive any Deferred Cash 
Payments that were scheduled to be made on any Disbursement Dates preceding 
the effective date of such election;  

(y) The Principal owed to the Customer Class Member as of the effective date of 
such election shall be equal to 100.0% of their Allowed Customer Class Member 
Claim less (1) the total dollar value of the Credit so far used and (2) their Pro 
Rata Share of all Administrative Payments, Class Counsel Fee Payments, and 
Service Payments made prior to the effective date of such election; and  

(z) Interest shall begin accruing on the Principal on the effective date of such 
election.  

5. Delivery of Credit. On the Effective Date, the Reorganized Debtor shall deliver 
instructions on how to use the Credit by email to the Customer Class Member at the 
email address provided in their Settlement Response Form.  

6. Disclosure Regarding Reduced Benefits. For the avoidance of doubt, the Electing 
Customer Class Member who elects the Credit Option under this Agreement is not 
entitled to receive the same rights and benefits of the Credit Option previously offered 
under the Summer 2020 Settlement Offer (which the Electing Customer Class Member 
did not timely respond to). In comparison, the rights and benefits of the Credit Option 
offered under this Agreement, including the dollar value of the Credit, have been 
proportionately reduced or adjusted to take into account the Electing Customer Class 
Member’s share of the Administrative Costs, Class Counsel Fee Award, and Service 
Awards. Based upon the estimated or requested amounts of the Administrative Costs, 
Class Counsel Fee Award, and Service Awards, each Electing Customer Class Member’s 
share is estimated to be approximately 15–16% of their Customer Class Member Claim. 
However, in the event that the Court approves the Administrative Costs, Class Counsel 
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Fee Award, or Service Awards in a reduced amount, the percentage rate used to calculate 
the dollar value of the Credit provided in the Credit Option under this Agreement (i.e., 
92.4%) may be increased in a proportionate manner to complement any such reduction, 
which will be reflected in the Preliminary Approval Order or Final Approval Order, as 
applicable.  
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Exhibit C 
Coupon Option 

 

If an Electing Customer Class Member elects the Coupon Option, the following terms and 
conditions shall apply:  

1. Coupon. On the Effective Date, the Customer Class Member shall receive, in full 
satisfaction, discharge, exchange, and release of their Customer Class Member Claim, a 
Coupon issued by the Reorganized Debtor as follows:  

1.1. Use. The Coupon may be redeemed an unlimited amount of times, and each 
redemption of the Coupon provides a 42.0% discount off of the retail price of any 
in-person camp programs, online or virtual camp programs, or other products or 
services offered by the Reorganized Debtor or an affiliate using the “Camp 
Galileo” or similar marks.  

1.2. Non-Transferability. The Coupon cannot be transferred to any third party, but 
the Coupon may be used for the benefit of any child in the Customer Class 
Member’s family.  

1.3. Expiration. The Coupon is valid from the Effective Date until 
December 31, 2025.  

2. Priority Enrollment. In each calendar year in which the Coupon remains valid, the 
Reorganized Debtor shall offer priority enrollment in any in-person camp programs to the 
Customer Class Member eligible to redeem the Coupon therewith, provided that the 
Customer Class Member purchases and enrolls in the in-person camp program by the 
later of (a) January 31 of the applicable calendar year or (b) the date that is 14 days after 
the opening of enrollment for the applicable calendar year.  

3. No Initial Price Increase. With respect to the Customer Class Member eligible to 
redeem the Coupon, the Reorganized Debtor shall not increase the retail price of any in-
person camp programs that are identical or similar to the 2020 camp program previously 
purchased by the Customer Class Member until the later of (a) the date that is six months 
after the reopening of in-person camp programs within the county in which the 2020 
camp program previously purchased by the Customer Class Member was set to take place 
or (b) December 31, 2021.  

4. Unavailability of Local Camp Programs. If the Reorganized Debtor, at any time within 
the two-year period following the Effective Date, fails to offer an in-person camp 
program that is (a) age-appropriate for the child of the Customer Class Member and 
(b) located within a ten-mile radius of where the 2020 camp program previously 
purchased by the Customer Class Member was set to take place, the Customer Class 
Member may elect to switch from the Coupon Option to the Deferred Cash Payment 
Option, effective upon the Reorganized Debtor’s receipt of written notice of such election 
given by the Customer Class Member. In the event of a switched election under this 
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section, the terms and conditions of the Deferred Cash Payment Option, as set forth in 
Exhibit D to this Agreement, shall apply as of the effective date of such election, except 
to the extent modified by the following:  

(x) The Customer Class Member shall not be entitled to receive any Deferred Cash 
Payments that were scheduled to be made on any Disbursement Dates preceding 
the effective date of such election;  

(y) The Principal owed to the Customer Class Member as of the effective date of 
such election shall be equal to 100.0% of their Allowed Customer Class Member 
Claim less (1) the total dollar value of the discounts so far received from 
redeeming the Coupon, and (2) their Pro Rata Share of all Administrative 
Payments, Class Counsel Fee Payments, and Service Payments made prior to the 
effective date of such election; and  

(z) Interest shall begin accruing on the Principal on the effective date of such 
election.  

5. Delivery of Coupon. On the Effective Date, the Reorganized Debtor shall deliver 
instructions on how to redeem the Coupon by email to the Customer Class Member at the 
email address provided in their Settlement Response Form.  

6. Disclosure Regarding Reduced Benefits. For the avoidance of doubt, the Electing 
Customer Class Member who elects the Coupon Option under this Agreement is not 
entitled to receive the same rights and benefits of the Coupon Option previously offered 
under the Summer 2020 Settlement Offer (which the Electing Customer Class Member 
did not timely respond to). In comparison, the rights and benefits of the Coupon Option 
offered under this Agreement, including the discount rate of the Coupon, have been 
proportionately reduced or adjusted to take into account the Electing Customer Class 
Member’s share of the Administrative Costs, Class Counsel Fee Award, and Service 
Awards. Based upon the estimated or requested amounts of the Administrative Costs, 
Class Counsel Fee Award, and Service Awards, each Electing Customer Class Member’s 
share is estimated to be approximately 15–16% of their Customer Class Member Claim. 
However, in the event that the Court approves the Administrative Costs, Class Counsel 
Fee Award, or Service Awards in a reduced amount, the percentage rate of the discount 
of the Coupon provided in the Coupon Option under this Agreement (i.e., 42.0%) may be 
increased in a proportionate manner to complement any such reduction, which will be 
reflected in the Preliminary Approval Order or Final Approval Order, as applicable.  
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Exhibit D 
Deferred Cash Payment Option 

 

If an Electing Customer Class Member elects the Deferred Cash Payment Option, the following 
terms and conditions shall apply:  

1. Deferred Cash Payments. The Customer Class Member shall receive, in full 
satisfaction, discharge, exchange, and release of their Customer Class Member Claim, 
Deferred Cash Payments from the Reorganized Debtor as follows:  

1.1. Maximum Dollar Recovery. The aggregate amount of the Deferred Cash 
Payments that the Customer Class Member is entitled to receive on account of 
their Customer Class Member Claim shall be based upon the Principal and the 
Interest owed to the Customer Class Member, as well as the applicable reductions 
to the Principal on account of the Administrative Payments, Class Counsel Fee 
Payments, and Service Payments made; provided, however, that in no event shall 
the Customer Class Member be entitled to receive Deferred Cash Payments in the 
aggregate that exceed an amount equal to 85.0% of their Allowed Customer Class 
Claim, plus the accrued Interest as specifically provided herein.  

1.2. Principal and Interest. The Principal as of the Effective Date shall be equal to 
100.0% of the Customer Class Member’s Allowed Customer Class Member 
Claim, and the Interest shall accrue on the Principal from the Effective Date at the 
annual rate of 5.0%, charged on the basis of a 12-month year and a 30-day month.  

1.3. Payment Schedule. The Settlement Administrator shall make the Deferred Cash 
Payments to the Customer Class Member on the Disbursement Dates in 
accordance with the Disbursement Schedule and subject to the Disbursement 
Priority Scheme.  

1.4. Payment Amounts. Whenever a Deferred Cash Payment must be made to the 
Customer Class Member on a Disbursement Date, the amount of such Deferred 
Cash Payment shall be equal to the Customer Class Member’s Pro Rata Share of 
the Net Disbursable Amount corresponding to such Disbursement Date.  

1.5. Application of Payments. Any Deferred Cash Payment made to the Customer 
Class Member shall be applied in the following manner:  

(a) First, to the balance of the Principal, and 

(b) Second, if the balance of the Principal has been reduced to zero, to the 
balance of the Interest.  

1.6. Reduced Principal. Any Administrative Payment, Class Counsel Fee Payment, 
or Service Payment made by the Settlement Administrator shall have the effect of 
reducing the balance of the Principal by an amount equal to the Customer Class 
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Member’s Pro Rata Share of such Administrative Payment, Class Counsel Fee 
Payment, or Service Payment made, as applicable; provided, however, that in no 
event shall the aggregate amount of all such reductions to the balance of the 
Principal exceed 16.0% of the Effective Date Principal.  

2. Limited Right to Switch Election. The Customer Class Member may elect to switch 
from the Deferred Cash Payment Option to the Credit Option or Coupon Option at any 
time through August 15, 2021, effective upon the Reorganized Debtor’s receipt of written 
notice of such election given by the Customer Class Member. In the event of a switched 
election under this section, the terms and conditions of the Credit Option, as set forth in 
Exhibit B to this Agreement, or the terms and conditions of the Coupon Option, as set 
forth in Exhibit C to this Agreement, as applicable, shall apply as of the effective date of 
such election, except to the extent modified by the following:  

(a) With respect to the Credit Option, the dollar value of the Credit as of the effective 
date of such election shall be equal to 92.4% of the Customer Class Member’s 
Allowed Customer Class Member Claim, less the total amount of the Deferred 
Cash Payments so far made to the Customer Class Member; and  

(b) With respect to the Credit Option or Coupon Option, the Customer Class Member 
may not begin using the Credit or redeeming the Coupon, as applicable, until 
January 1, 2022.  

3. Negotiation of Checks. Any check issued to the Customer Class Member with respect to 
a Deferred Cash Payment shall be null and void if not negotiated within 150 days after 
the date of issuance thereof. Upon the expiration of such 150-day period, (a) the Deferred 
Cash Payment owed to the Customer Class Member shall be deemed satisfied to the 
extent of the amount represented by the voided check, and (b) the cash represented by 
such voided check shall (1) irrevocably revert to the Settlement Administrator for the 
benefit of the other Customer Class Members eligible to receive Deferred Cash Payments 
and (2) be added to the Net Disbursable Amount of the cash for the Deferred Cash 
Payments to be disbursed to such other Customer Class Members on the immediately 
following Disbursement Date.  

4. Delivery of Checks. Any check issued to the Customer Class Member with respect to a 
Deferred Cash Payment shall be delivered by first-class mail to the following address:  

(a) To the mailing address provided in the Customer Class Member’s Settlement 
Response Form returned to the Settlement Administrator;  

(b) If no Settlement Response Form was returned, to the most current mailing 
address that the Debtor had on file for the Customer Class Member as of the 
Effective Date; or  
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(c) If the Customer Class Member, at any time following the Effective Date, gave 
written notice of their updated contact information to the Settlement 
Administrator or Reorganized Debtor, to the mailing address provided in such 
written notice.  

5. Undeliverable Checks. If a check issued to the Customer Class Member with respect to 
a Deferred Cash Payment was mailed to the Customer Class Member but returned as 
undeliverable, the Settlement Administrator shall promptly use all reasonable and cost-
effective methods to locate a current or proper mailing address for the Customer Class 
Member, including running a name and last-known-address search through a national 
database and contacting the Customer Class Member at the most current email address 
and telephone number that the Reorganized Debtor or Settlement Administrator has on 
file for the Customer Class Member. If the Settlement Administrator has obtained a 
current or proper mailing address for the Customer Class Member within 150 days after 
the date of issuance of such check, the Settlement Administrator shall promptly re-mail 
the check to the Customer Class Member at such mailing address and update the 
information in the Customer Database accordingly.  

6. Disclosure Regarding Reduced Benefits. For the avoidance of doubt, the Electing 
Customer Class Member who elects the Deferred Cash Payment Option under this 
Agreement is not entitled to receive Deferred Cash Payments in the aggregate equal to 
100.0% of their Allowed Customer Class Member Claim, plus the applicable accrued 
Interest. The rights and benefits of the Deferred Cash Payment Option, including the 
maximum dollar recovery, have been proportionately reduced or adjusted to take into 
account the Electing Customer Class Member’s share of the Administrative Costs, Class 
Counsel Fee Award, and Service Awards. Based upon the estimated or requested 
amounts of the Administrative Costs, Class Counsel Fee Award, and Service Awards, 
each Electing Customer Class Member’s share is estimated to be approximately 15–16% 
of their Customer Class Member Claim. However, in the event that the Court approves 
the Administrative Costs, Class Counsel Fee Award, or Service Awards in a reduced 
amount, (a) the percentage rate of the maximum dollar recovery provided in the Deferred 
Cash Payment Option (i.e., 85.0%) and (b) the percentage rate of the maximum reduction 
to the Principal on account of the Administrative Payments, Class Counsel Fee Payments, 
and Service Payments made (i.e., 16.0%) may be adjusted in a proportionate manner to 
complement any such reduction, which will be reflected in the Preliminary Approval 
Order or Final Approval Order, as applicable.  
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Exhibit E 
Reporting Data 

 

(a) From the Reorganized Debtor: If the applicable Disbursement Date is May 1, 2023, 
(1) the Annual Net Income for the calendar year 2022, (2) whether Settlement 
Disbursements were obligated to be made on such Disbursement Date, and (3) if so, the 
corresponding Disbursable Amount of such Settlement Disbursements;  

(b) From the Reorganized Debtor: If the applicable Disbursement Date is May 1, 2024, 
(1) the Annual Net Income for the calendar year 2023, (2) whether Settlement 
Disbursements were obligated to be made on such Disbursement Date and (3) if so, the 
corresponding Disbursable Amount of such Settlement Disbursements;  

(c) From the Reorganized Debtor: (1) Whether the Reorganized Debtor, at any time during 
the period from the immediately preceding Disbursement Date to the applicable 
Disbursement Date, raised capital through the sale of equity in the Reorganized Debtor to 
one or more third parties, and (2) if so, (A) the closing date of such transaction, (B) the 
amount of capital raised from such transaction, and (C) the amount of the net proceeds 
received by the Reorganized Debtor in connection with such transaction;  

(d) From the Reorganized Debtor: If a Financing Event occurred since the immediately 
preceding Disbursement Date (and, as a result, the applicable Disbursement Date is the 
date that is 60 days after the closing of such Financing Event), (1) the closing dates of all 
transactions comprising the Financing Event, (2) the aggregate amount of capital raised 
from such transactions, and (3) the aggregate amount of the net proceeds received by the 
Reorganized Debtor in connection with such transactions;  

(e) From the Reorganized Debtor: The Disbursable Amount of the Settlement Disbursements 
corresponding to the applicable Disbursement Date, according to the Disbursement 
Schedule;  

(f) From the Settlement Administrator: If any Settlement Disbursements were obligated to be 
made on the applicable Disbursement Date, (1) whether the Reorganized Debtor delivered 
funds to the Settlement Administrator on account of such Settlement Disbursements, (2) if 
so, (A) the date on which such funds were received from the Reorganized Debtor, and 
(B) the amount of such funds; and (3) whether the Reorganized Debtor delivered written 
confirmation agreeing with the Settlement Administrator’s assessment of how the funds 
are to be allocated;  

(g) From the Settlement Administrator: If any Administrative Payment was obligated to be 
made on the applicable Disbursement Date, (1) the balance of the Administrative Costs as 
of such Disbursement Date, (2) the portion of the funds from the Reorganized Debtor that 
was allocated for such Administrative Payment, and (3) the balance of the Administrative 
Costs after deducting for such Administrative Payment;  
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(h) From the Settlement Administrator: If any Class Counsel Fee Payment was obligated to 
be made on the applicable Disbursement Date, (1) the balance of the Class Counsel Fee 
Award as of such Disbursement Date, (2) the portion of the funds from the Reorganized 
Debtor that was allocated for such Class Counsel Fee Payment, and (3) the balance of the 
Class Counsel Fee Award after deducting for such Class Counsel Fee Payment;  

(i) From the Settlement Administrator: If any Service Payments were obligated to be made 
on the applicable Disbursement Date, (1) the balance of the Service Awards as of such 
Disbursement Date, (2) the portion of the funds from the Reorganized Debtor that was 
allocated for such Service Payments, and (3) the balance of the Service Awards after 
deducting for such Service Payments;  

(j) From the Settlement Administrator: If any Deferred Cash Payments were obligated to be 
made on the applicable Disbursement Date, (1) the balance of the Principal Pool as of 
such Disbursement Date, (2) the balance of the Interest Pool as of such Disbursement 
Date, (3) the portion of the funds from the Reorganized Debtor that was allocated for such 
Deferred Cash Payments, (4) the balance of the Principal Pool after deducting for such 
Deferred Cash Payments, and (5) the balance of the Interest Pool after deducting for such 
Deferred Cash Payments;  

(k) From the Reorganized Debtor: As of the applicable Disbursement Date, the total numbers 
of the Customer Class Members who elected to switch (1) from the Credit Option to the 
Deferred Cash Payment Option, (2) from the Coupon Option to the Deferred Cash 
Payment Option, (3) from the Deferred Cash Payment Option to the Credit Option, and 
(4) from the Deferred Cash Payment Option to the Coupon Option.  
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Exhibit F 
Initial Customer Data 

 

(a) From the Debtor: The name on file for the Customer (arranged by last name, then first 
name);  

(b) From the Debtor: The most current email address on file for the Customer (upon which 
service of the Customer Class Notice by email would be made, if required or permitted), 
as specified in Section 3.11.2.4 of this Agreement;  

(c) From the Debtor: The most current mailing address on file for the Customer (upon which 
service of the Customer Class Notice by first-class mail would be made, if required or 
permitted), as specified in Section 3.11.2.4 of this Agreement;  

(d) From the Debtor: The most current telephone number on file for the Customer;  

(e) From the Debtor: With respect to the Customer’s original transaction with the Debtor that 
formed the basis of their Claim, (1) the date and (2) the amount of the transaction, (3) the 
Customer’s name, (4) email address, (5) billing or mailing address, and (6) telephone 
number used in the transaction;  

(f) From the Debtor: If the Customer’s Claim was scheduled in the Debtor’s Schedules, 
(1) the customer number corresponding to the Customer, (2) the scheduled amount of the 
Claim, and (3) whether the Claim was designated as disputed, contingent, or unliquidated 
in the Debtor’s Schedules;  

(g) From the Debtor: If the Debtor’s records reflect that the Customer received a return or 
refund of some or all of their money through a chargeback with their payment issuer or 
otherwise, (1) the date of the chargeback transaction, (2) the amount returned or refunded 
thereto from the chargeback transaction, and (3) the outstanding amount of their Claim 
following the chargeback transaction;  

(h) From the Debtor (or Claims Agent): If the Customer filed a Proof of Claim in the 
Chapter 11 Case, (1) the filing date of the Proof of Claim, (2) the claim number assigned 
for the Proof of Claim, (3) the amount of the Claim asserted in the Proof of Claim, 
(4) whether any supporting documentation was attached to the Proof of Claim, (5) the 
Customer’s name, (6) email address, (7) mailing address, and (8) telephone number 
designated for notices and payments in the Proof of Claim;  

(i) From the Debtor (or Claims Agent): If the Customer, at any time during the pendency of 
the Chapter 11 Case, gave written notice of their updated contact information to the 
Debtor (regardless of whether such written notice was filed in the Chapter 11 Case), 
(1) the date on which the Debtor received the written notice, (2) the Customer’s name, 
(3) email address, (4) mailing address, and (5) telephone number in the written notice;  
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(j) From the Debtor: (1) Whether the Debtor believes, based on its records, that the Customer 
is a member of the Customer Class, and (2) if so, what the Debtor’s records reflect to be 
(A) the amount of their Customer Class Member Claim as of the Petition Date or (B) if 
the Customer received a return or refund of some of their money through a chargeback 
with their payment issuer or otherwise, the amount of their Customer Class Member 
Claim following the chargeback transaction; and  

(k) From the Debtor: If the Debtor’s records reflect that the Summer 2020 Settlement Offer 
was previously sent to the Customer, (1) whether the Debtor’s records reflect that the 
Customer, in response to the Summer 2020 Settlement Offer, (A) made a timely election 
of the Credit Option, (B) made a timely election of the Coupon Option, or (C) did not 
make a timely election of the Credit Option or Coupon Option, and (2) if applicable, the 
date on which they made the election of the Credit Option or Coupon Option in response 
to the Summer 2020 Settlement Offer.  
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Exhibit G 
Supplemental Customer Data 

 

(a) From the Debtor (or Claims Agent): If the Customer Class Notice was served by email on 
the Customer Class Member, (1) the date of such service, (2) the email address upon 
which such service was made, (3) whether the Customer Class Notice emailed to such 
email address was bounced back as undeliverable, and (4) if so, (A) the manner of the 
second-attempted service made thereon (e.g., by email to an alternative email address or 
by first-class mail to a mailing address), (B) the date of such second-attempted service, 
and (C) the email address or mailing address, as applicable, upon which such second-
attempted service was made;  

(b) From the Debtor (or Claims Agent): If the Customer Class Notice was served by first-
class mail on the Customer Class Member, (1) the date of such service, (2) the mailing 
address upon which such service was made, (3) whether the Customer Class Notice 
mailed to such mailing address was returned as undeliverable, and (4) if so, (A) the 
manner of the second-attempted service made thereon (e.g., by first-class mail to an 
alternative mailing address), (B) the date of such second-attempted service, and (C) the 
mailing address or email address, as applicable, upon which such second-attempted 
service was made;  

(c) From the Settlement Administrator: (1) Whether the Customer Class Member returned the 
Settlement Response Form to the Settlement Administrator, and (2) if so, (A) the manner 
in which the Settlement Response Form was returned (e.g., by mail, facsimile, email, or 
online submission), (B) the date on which the Settlement Response Form was received, 
and (C) whether they executed the Settlement Response Form;  

(d) From the Settlement Administrator: Whether, on the Settlement Response Form, the 
Customer Class Member affirmed that (1) they have not received a return or refund of all 
money paid to or for the benefit of the Debtor through a chargeback with their payment 
issuer or otherwise and (2) no request or claim seeking such a chargeback remains 
pending;  

(e) From the Settlement Administrator: Whether, on the Settlement Response Form, the 
Customer Class Member affirmed that they, in response to the Summer 2020 Settlement 
Offer, (1) made an election of the Credit Option, (2) made an election of the Coupon 
Option, or (3) did not make an election of the Credit Option or Coupon Option;  

(f) From the Settlement Administrator: (1) Whether the Customer Class Member is an 
Electing Customer Class Member, and (2) if so, whether, on the Settlement Response 
Form, the Customer Class Member made an election of the (A) the Credit Option, (B) the 
Coupon Option, or (C) the Deferred Cash Payment Option;  

(g) From the Settlement Administrator: Whether, on the Settlement Response Form, the 
Customer Class Member elected to opt out of the releases granted under this Agreement;  

Case: 20-40857    Doc# 237-1    Filed: 12/02/20    Entered: 12/02/20 17:47:09    Page 66
of 73 

Case: 20-40857    Doc# 238-1    Filed: 12/02/20    Entered: 12/02/20 18:16:52    Page 89
of 96 



MDP\36846.00001\2159800.12    
Exhibit G to Settlement Agreement 

Page 59 

(h) From the Settlement Administrator: (1) Whether, on the Settlement Response Form, the 
Customer Class Member indicated that they agree or disagree that the Debtor’s records 
accurately reflect the amount of their Customer Class Member Claim, and (2) if the latter, 
(A) the amount of the Customer Class Member Claim asserted in the Settlement Response 
Form, and (B) whether any supporting documentation was attached to the Settlement 
Response Form; and  

(i) From the Settlement Administrator: (1) the Customer Class Member’s name, (2) email 
address, (3) mailing address, and (4) telephone number provided in the Settlement 
Response Form.  
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Exhibit H 
Customer Treatment Data 

 

(a) From the Reorganized Debtor: If the purported Customer Class Member returned the 
Settlement Response Form to the Settlement Administrator but was not served with the 
Customer Class Notice or otherwise believed to be a Customer Class Member, 
(1) whether the Reorganized Debtor disputes that the purported Customer Class Member 
is a member of the Customer Class, and (2) if so, the basis for that dispute (e.g., the 
purported Customer Class Member is a Made-Whole Customer);  

(b) From the Reorganized Debtor: If the amount of the Customer Class Member’s Customer 
Class Member Claim asserted in their Proof of Claim or Settlement Response Form is 
different than the amount reflected in the Debtor’s records, (1) whether the Reorganized 
Debtor disputes such asserted amount of the Customer Class Member Claim, and (2) if so, 
following the resolution of such dispute, (A) whether such resolution was reached by 
mutual agreement of the parties or by an Order of the Court, (B) the date of such 
resolution, and (C) the resolved amount of the Allowed Customer Class Member Claim;  

(c) From the Reorganized Debtor: If the Customer Class Member made a timely and effective 
election of the Credit Option, whether in response to the Summer 2020 Settlement Offer 
or by the Settlement Response Form, (1) the amount of their Allowed Customer Class 
Member Claim (as of the Petition Date), (2) if applicable, the amount returned or refunded 
thereto from a chargeback transaction, (3) the original dollar value of the Credit, (4) the 
balance of the Credit as of the Effective Date, and (5) whenever they have used any 
portion of the Credit in a transaction, (A) the date of the transaction, (B) the dollar value 
of the Credit used in the transaction, and (C) the balance of the Credit following the 
transaction;  

(d) From the Reorganized Debtor: If the Customer Class Member made a timely and effective 
election of the Credit Option by the Settlement Response Form but subsequently elected 
to switch to the Deferred Cash Payment Option, (1) the date on which the Reorganized 
Debtor received written notice of such switched election therefrom, and (2) the total dollar 
value of the Credit so far used;  

(e) From the Settlement Administrator: If the Customer Class Member made a timely and 
effective election of the Credit Option by the Settlement Response Form but subsequently 
elected to switch to the Deferred Cash Payment Option, (1) their Pro Rata Share of all 
Administrative Payments, Class Counsel Fee Payments, and Service Payments previously 
made, and (2) the Principal owed thereto as of the effective date of such election;  
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(f) From the Reorganized Debtor: If the Customer Class Member made a timely and effective 
election of the Coupon Option, whether in response to the Summer 2020 Settlement Offer 
or by the Settlement Response Form, (1) the amount of their Allowed Customer Class 
Member Claim (as of the Petition Date), (2) if applicable, the amount returned or refunded 
thereto from a chargeback transaction, and (3) whenever they have redeemed the Coupon 
in a transaction, (A) the date of the transaction, and (B) the dollar value of the discount 
received from redeeming the Coupon in the transaction;  

(g) From the Reorganized Debtor: If the Customer Class Member made a timely and effective 
election of the Coupon Option by the Settlement Response Form but subsequently elected 
to switch to the Deferred Cash Payment Option, (1) the date on which the Reorganized 
Debtor received written notice of such switched election therefrom, and (2) the total dollar 
value of the discounts so far received from redeeming the Coupon;  

(h) From the Settlement Administrator: If the Customer Class Member made a timely and 
effective election of the Coupon Option by the Settlement Response Form but 
subsequently elected to switch to the Deferred Cash Payment Option, (1) their Pro Rata 
Share of all Administrative Payments, Class Counsel Fee Payments, and Service 
Payments previously made, and (2) the Principal owed thereto as of the effective date of 
such election;  

(i) From the Reorganized Debtor: If the Customer Class Member made a timely and effective 
election of the Deferred Cash Payment Option, whether by the Settlement Response Form 
or by otherwise failing to make an election of any Treatment Option, (1) the amount of 
their Allowed Customer Class Member Claim (as of the Petition Date), (2) if applicable, 
the amount returned or refunded thereto from a chargeback transaction, and (3) the 
Effective Date Principal;  

(j) From the Settlement Administrator: If the Customer Class Member made a timely and 
effective election of the Deferred Cash Payment Option, whether by the Settlement 
Response Form or by otherwise failing to make an election of any Treatment Option, 
(1) whenever any Administrative Payment, Class Counsel Fee Payment, or Service 
Payment has been made, (A) the date on which such Settlement Disbursement was made, 
(B) their Pro Rata Share of such Settlement Disbursement, and (C) the balance of the 
Principal after deducting for such Settlement Disbursement; and (2) whenever any 
Deferred Cash Payment has been made thereto, (A) the date on which such Deferred Cash 
Payment was made, (B) the amount of such Deferred Cash Payment, (C) the balance of 
the Principal after deducting for such Deferred Cash Payment, and (D) the balance of the 
Interest after deducting for such Deferred Cash Payment;  

(k) From the Reorganized Debtor: If the Customer Class Member made a timely and effective 
election of the Deferred Cash Payment Option but subsequently elected to switch to the 
Credit Option or Coupon Option, (1) the date on which the Reorganized Debtor received 
written notice of such switched election therefrom, and (2) the Treatment Option selected 
thereby; and 
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(l) From the Settlement Administrator: If the Customer Class Member made a timely and 
effective election of the Deferred Cash Payment Option but subsequently elected to 
switch to the Credit Option or Coupon Option, the total amount of the Deferred Cash 
Payments so far made thereto.  
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Exhibit I 
Customer Website Data 

 

(a) The name that the Debtor has on file for the Customer;  

(b) The most current email address that the Debtor has on file for the Customer;  

(c) The most current mailing address that the Debtor has on file for the Customer;  

(d) The must current telephone number that the Debtor has on file for the Customer;  

(e) (1) Whether the Debtor’s records reflect that the Customer received a return or refund of 
some or all of their money through a chargeback with their payment issuer or otherwise, 
and (2) if so, what the Debtor’s records reflect to be the amount returned or refunded 
thereto from the chargeback transaction;  

(f) (1) Whether the Debtor believes, based on its records, that the Customer is a member of 
the Customer Class, and (2) if so, what the Debtor’s records reflect to be (A) the amount 
of their Customer Class Member Claim as of the Petition Date or (B) if the Customer 
received a return or refund of some of their money through a chargeback with their 
payment issuer or otherwise, the amount of their Customer Class Member Claim 
following the chargeback transaction; and  

(g) Whether the Debtor’s records reflect that the Customer, in response to the Summer 2020 
Settlement Offer (1) made a timely election of the Credit Option, (2) made a timely 
election of the Coupon Option, or (3) did not make a timely election of the Credit Option 
or Coupon Option.  
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EXHIBIT C

First Amended Plan of Reorganization
of Galileo Learning, LLC

1

Settlement Treatment Provided to Customer Class Members

I. PRIOR ELECTION MADE.

A. Prior Election of Credit Option. A Customer Class Member who
previously made a timely election of the Credit Option in response to the Summer 2020
Settlement Offer shall, in full satisfaction, discharge, exchange, and release of their
Customer Class Member Claim, continue to receive and retain the rights and benefits of
the Credit Option, the terms and conditions of which are set forth in the Summer 2020
Settlement Order, and on the Effective Date, the Reorganized Debtor shall assume all
of the Debtor’s obligations in connection therewith.

B. Prior Election of Coupon Option. A Customer Class Member who
previously made a timely election of the Coupon Option in response to the
Summer 2020 Settlement Offer shall, in full satisfaction, discharge, exchange, and
release of their Customer Class Member Claim, continue to receive and retain the rights
and benefits of the Coupon Option, the terms and conditions of which are set forth in the
Summer 2020 Settlement Order, and on the Effective Date, the Reorganized Debtor
shall assume all of the Debtor’s obligations in connection therewith.

II. NO PRIOR ELECTION MADE.

A. Available Treatment Options. An Electing Customer Class Member (i.e.,
a Customer Class Member who did not previously make a timely election of the Credit
Option or Coupon Option in response to the Summer 2020 Settlement Offer) shall elect
one of the following three Treatment Options in full satisfaction, discharge, exchange,
and release of their Customer Class Member Claim:

(a) The Credit Option is discussed more fully in Appendix 1

(b) The Coupon Option is discussed more fully in Appendix 2

(c) The Deferred Cash Payment Option is discussed more
fully in Appendix 3
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APPENDIX 1
to EXHIBIT C of Disclosure Statement

Credit Option

If an Electing Customer Class Member elects the Credit Option, the following terms and
conditions shall apply:

A. Credit. On the Effective Date, the Customer Class Member shall receive,
in full satisfaction, discharge, exchange, and release of their Customer Class Member
Claim, a Credit issued by the Reorganized Debtor as follows:

B. Dollar Value. Unless otherwise specified, the dollar value of the Credit
shall be equal to 92.4% of the Customer Class Member’s Allowed Customer Class
Member Claim.

C. Use. The Credit may be used to purchase any in-person camp programs,
online or virtual camp programs, or other products or services offered by the
Reorganized Debtor or an affiliate using the “Camp Galileo” or similar marks. The full
value of the Credit need not be used in a single purchase or transaction.

D. Transferability. The Credit may be transferred one time to any third party,
including a family member or friend of the Customer Class Member, effective upon the
Reorganized Debtor’s receipt of written notice of such transfer given by the Customer
Class Member.

E. Expiration. The Credit is valid from the Effective Date until
December 31, 2025.

F. Scholarship Recipients. If the Customer Class Member was a 2020
scholarship recipient (i.e., they specifically applied for and were awarded a scholarship
from the Debtor for the summer 2020 season), the dollar value of the Credit shall be
equal to 92.4% of the full retail price of the summer 2020 camp programs, products, and
services previously purchased by the Customer Class Member, notwithstanding the fact
that the purchase of such camp programs, products, and services was at a discounted
scholarship price. For the avoidance of doubt, this section does not apply to the
Customer Class Member who received a discount based upon their or their family
member’s status as a military employee, federal, state, or local government employee,
school employee, teacher, or non-profit employee.

G. Priority Enrollment. In each calendar year in which the Credit remains
valid, the Reorganized Debtor shall offer priority enrollment in any in-person camp
programs to the Customer Class Member eligible to use the Credit therewith, provided
that the Customer Class Member purchases and enrolls in the in-person camp program
by the later of (a) January 31 of the applicable calendar year or (b) the date that is 14
days after the opening of enrollment for the applicable calendar year.
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H. No Initial Price Increase. With respect to the Customer Class Member
eligible to use the Credit, the Reorganized Debtor shall not increase the retail price of
any in-person camp programs that are identical or similar to the summer 2020 camp
program previously purchased by the Customer Class Member until the later of (a) the
date that is six months after the reopening of in-person camp programs within the
county in which the summer 2020 camp program previously purchased by the Customer
Class Member was set to take place or (b) December 31, 2021.

I. Unavailability of Local Camp Programs. If the Reorganized Debtor, at
any time within the two-year period following the Effective Date, fails to offer an in-
person camp program that is (a) age-appropriate for the child of the Customer Class
Member and (b) located within a ten-mile radius of where the summer 2020 camp
program previously purchased by the Customer Class Member was set to take place,
the Customer Class Member may elect to switch from the Credit Option to the Deferred
Cash Payment Option, effective upon the Reorganized Debtor’s receipt of written notice
of such election given by the Customer Class Member. In the event of a switched
election under this section, the terms and conditions of the Deferred Cash Payment
Option, as set forth in Exhibit D to this Agreement, shall apply as of the effective date of
such election, except to the extent modified by the following:

(x) The Customer Class Member shall not be entitled to receive any Deferred
Cash Payments that were scheduled to be made on any Disbursement
Dates preceding the effective date of such election;

(y) The Principal owed to the Customer Class Member as of the effective
date of such election shall be equal to 100.0% of their Allowed Customer
Class Member Claim less (1) the total dollar value of the Credit so far
used and (2) their Pro Rata Share of all Administrative Payments, Class
Counsel Fee Payments, and Service Payments made prior to the effective
date of such election; and

(z) Interest shall begin accruing on the Principal on the effective date of such
election.

J. Delivery of Credit. On the Effective Date, the Reorganized Debtor shall
deliver instructions on how to use the Credit by email to the Customer Class Member at
the email address provided in their Settlement Response Form.

K. Disclosure Regarding Reduced Benefits. For the avoidance of doubt,
the Electing Customer Class Member who elects the Credit Option under this
Agreement is not entitled to receive the same rights and benefits of the Credit Option
previously offered under the Summer 2020 Settlement Offer (which the Electing
Customer Class Member did not timely respond to). In comparison, the rights and
benefits of the Credit Option offered under this Agreement, including the dollar value of
the Credit, have been proportionately reduced or adjusted to take into account the
Electing Customer Class Member’s share of the Administrative Costs, Class Counsel
Fee Award, and Service Awards. Based upon the estimated or requested amounts of
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the Administrative Costs, Class Counsel Fee Award, and Service Awards, each Electing
Customer Class Member’s share is estimated to be approximately 15–16% of their
Customer Class Member Claim. However, in the event that the Court approves the
Administrative Costs, Class Counsel Fee Award, or Service Awards in a reduced
amount, the percentage rate used to calculate the dollar value of the Credit provided in
the Credit Option under this Agreement (i.e., 92.4%) may be increased in a
proportionate manner to complement any such reduction, which will be reflected in the
Preliminary Approval Order or Final Approval Order, as applicable.
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APPENDIX 2
to EXHIBIT C of Disclosure Statement

Coupon Option

If an Electing Customer Class Member elects the Coupon Option, the following
terms and conditions shall apply:

A. Coupon. On the Effective Date, the Customer Class Member shall
receive, in full satisfaction, discharge, exchange, and release of their Customer Class
Member Claim, a Coupon issued by the Reorganized Debtor as follows:

B. Use. The Coupon may be redeemed an unlimited amount of times, and
each redemption of the Coupon provides a 42% discount off of the retail price of any in-
person camp programs, online or virtual camp programs, or other products or services
offered by the Reorganized Debtor or an affiliate using the “Camp Galileo” or similar
marks.

C. Non-Transferability. The Coupon cannot be transferred to any third
party, but the Coupon may be used for the benefit of any child in the Customer Class
Member’s family.

D. Expiration. The Coupon is valid from the Effective Date until
December 31, 2025.

E. Priority Enrollment. In each calendar year in which the Coupon remains
valid, the Reorganized Debtor shall offer priority enrollment in any in-person camp
programs to the Customer Class Member eligible to redeem the Coupon therewith,
provided that the Customer Class Member purchases and enrolls in the in-person camp
program by the later of (a) January 31 of the applicable calendar year or (b) the date
that is 14 days after the opening of enrollment for the applicable calendar year.

F. No Initial Price Increase. With respect to the Customer Class Member
eligible to redeem the Coupon, the Reorganized Debtor shall not increase the retail
price of any in-person camp programs that are identical or similar to the summer 2020
camp program previously purchased by the Customer Class Member until the later of
(a) the date that is six months after the reopening of in-person camp programs within
the county in which the summer 2020 camp program previously purchased by the
Customer Class Member was set to take place or (b) December 31, 2021.

G. Unavailability of Local Camp Programs. If the Reorganized Debtor, at
any time within the two-year period following the Effective Date, fails to offer an in-
person camp program that is (a) age-appropriate for the child of the Customer Class
Member and (b) located within a ten-mile radius of where the summer 2020 camp
program previously purchased by the Customer Class Member was set to take place,
the Customer Class Member may elect to switch from the Coupon Option to the
Deferred Cash Payment Option, effective upon the Reorganized Debtor’s receipt of
written notice of such election given by the Customer Class Member. In the event of a
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switched election under this section, the terms and conditions of the Deferred Cash
Payment Option, as set forth in Exhibit D to this Agreement, shall apply as of the
effective date of such election, except to the extent modified by the following:

(x) The Customer Class Member shall not be entitled to receive any Deferred
Cash Payments that were scheduled to be made on any Disbursement
Dates preceding the effective date of such election;

(y) The Principal owed to the Customer Class Member as of the effective
date of such election shall be equal to 100.0% of their Allowed Customer
Class Member Claim less (1) the total dollar value of the discounts so far
received from redeeming the Coupon, and (2) their Pro Rata Share of all
Administrative Payments, Class Counsel Fee Payments, and Service
Payments made prior to the effective date of such election; and

(z) Interest shall begin accruing on the Principal on the effective date of such
election.

H. Delivery of Coupon. On the Effective Date, the Reorganized Debtor shall
deliver instructions on how to redeem the Coupon by email to the Customer Class
Member at the email address provided in their Settlement Response Form.

I. Disclosure Regarding Reduced Benefits. For the avoidance of doubt,
the Electing Customer Class Member who elects the Coupon Option under this
Agreement is not entitled to receive the same rights and benefits of the Coupon Option
previously offered under the Summer 2020 Settlement Offer (which the Electing
Customer Class Member did not timely respond to). In comparison, the rights and
benefits of the Coupon Option offered under this Agreement, including the discount rate
of the Coupon, have been proportionately reduced or adjusted to take into account the
Electing Customer Class Member’s share of the Administrative Costs, Class Counsel
Fee Award, and Service Awards. Based upon the estimated or requested amounts of
the Administrative Costs, Class Counsel Fee Award, and Service Awards, each Electing
Customer Class Member’s share is estimated to be approximately 15–16% of their
Customer Class Member Claim. However, in the event that the Court approves the
Administrative Costs, Class Counsel Fee Award, or Service Awards in a reduced
amount, the percentage rate of the discount of the Coupon provided in the Coupon
Option under this Agreement (i.e., 42.0%) may be increased in a proportionate manner
to complement any such reduction, which will be reflected in the Preliminary Approval
Order or Final Approval Order, as applicable.
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APPENDIX 3
to EXHIBIT C of Disclosure Statement

Deferred Cash Payment Option

If an Electing Customer Class Member elects the Deferred Cash Payment
Option, the following terms and conditions shall apply:

A. Deferred Cash Payments. The Customer Class Member shall receive, in
full satisfaction, discharge, exchange, and release of their Customer Class Member
Claim, Deferred Cash Payments from the Reorganized Debtor as follows:

B. Maximum Dollar Recovery. The aggregate amount of the Deferred Cash
Payments that the Customer Class Member is entitled to receive on account of their
Customer Class Member Claim shall be based upon the Principal and the Interest owed
to the Customer Class Member, as well as the applicable reductions to the Principal on
account of the Administrative Payments, Class Counsel Fee Payments, and Service
Payments made; provided, however, that in no event shall the Customer Class Member
be entitled to receive Deferred Cash Payments in the aggregate that exceed an amount
equal to 85.0% of their Allowed Customer Class Claim, plus the accrued Interest as
specifically provided herein.

C. Principal and Interest. The Principal as of the Effective Date shall be
equal to 100.0% of the Customer Class Member’s Allowed Customer Class Member
Claim, and the Interest shall accrue on the Principal from the Effective Date at the
annual rate of 5.0%, charged on the basis of a 12-month year and a 30-day month.

D. Payment Schedule. The Settlement Administrator shall make the
Deferred Cash Payments to the Customer Class Member on the Disbursement Dates in
accordance with the Disbursement Schedule and subject to the Disbursement Priority
Scheme:

(a) On the date that is 14 days after the Effective Date, the
Settlement Administrator shall make Settlement
Disbursements in the aggregate amount equal to the greater
of (1) 6.0% of the Effective Date Principal Pool or
(2) $200,000;

(b) On October 1, 2021, the Settlement Administrator shall
make Settlement Disbursements in the aggregate amount
equal to the greater of (1) 12.5% of the Effective Date
Principal Pool or (2) $375,000;

(c) On October 1, 2022, the Settlement Administrator shall
make Settlement Disbursements in the aggregate amount
equal to the greater of (1) 12.5% of the Effective Date
Principal Pool or (2) $375,000;
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(d) If the Annual Net Income for the calendar year 2022 is
greater than $1,750,000, then on May 1, 2023, the
Settlement Administrator shall make Settlement
Disbursements in the aggregate amount equal to 20.0% of
the Annual Net Income for the calendar year 2022;

(e) On October 1, 2023, the Settlement Administrator shall
make Settlement Disbursements in the aggregate amount
equal to the greater of (1) 12.5% of the Effective Date
Principal Pool or (2) $425,000;

(f) If the Annual Net Income for the calendar year 2023 is
greater than $1,750,000, then on May 1, 2024, the
Settlement Administrator shall make Settlement
Disbursements in the aggregate amount equal to 20.0% of
the Annual Net Income for the calendar year 2023;

(g) On October 1, 2024, the Settlement Administrator shall
make Settlement Disbursements in the aggregate amount
equal to the balance of the Principal Pool as of such date,
plus the accrued Administrative Costs as of such date;

(h) On April 30, 2025, the Settlement Administrator shall make
Settlement Disbursements in the aggregate amount equal to
the balance of the Interest Pool as of such date, plus the
accrued Administrative Costs as of such date; and

(i) If a Financing Event occurs prior to April 30, 2025, then on
the date that is 60 days after the closing of such Financing
Event, the Settlement Administrator shall make Settlement
Disbursements in the aggregate amount equal to the lesser
of (1) 20.0% of the net proceeds received by the
Reorganized Debtor in connection with the Financing Event
or (2) $1,000,000.

E. Payment Amounts. Whenever a Deferred Cash Payment must be made
to the Customer Class Member on a Disbursement Date, the amount of such Deferred
Cash Payment shall be equal to the Customer Class Member’s Pro Rata Share of the
Net Disbursable Amount corresponding to such Disbursement Date.

F. Application of Payments. Any Deferred Cash Payment made to the
Customer Class Member shall be applied in the following manner:

(a) First, to the balance of the Principal, and
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(b) Second, if the balance of the Principal has been reduced to zero, to
the balance of the Interest.

G. Reduced Principal. Any Administrative Payment, Class Counsel Fee
Payment, or Service Payment made by the Settlement Administrator shall have the
effect of reducing the balance of the Principal by an amount equal to the Customer
Class Member’s Pro Rata Share of such Administrative Payment, Class Counsel Fee
Payment, or Service Payment made, as applicable; provided, however, that in no event
shall the aggregate amount of all such reductions to the balance of the Principal exceed
16.0% of the Effective Date Principal.

H. Limited Right to Switch Election. The Customer Class Member may
elect to switch from the Deferred Cash Payment Option to the Credit Option or Coupon
Option at any time through September 30, 2021, effective upon the Reorganized
Debtor’s receipt of written notice of such election given by the Customer Class Member.
In the event of a switched election under this section, the terms and conditions of the
Credit Option, as set forth in Exhibit B to this Agreement, or the terms and conditions of
the Coupon Option, as set forth in Exhibit C to this Agreement, as applicable, shall
apply as of the effective date of such election, except to the extent modified by the
following:

(a) With respect to the Credit Option, the dollar value of the Credit as of the
effective date of such election shall be equal to 92.4% of the Customer
Class Member’s Allowed Customer Class Member Claim, less the total
amount of the Deferred Cash Payments so far made to the Customer
Class Member; and

(b) With respect to the Credit Option or Coupon Option, the Customer Class
Member may not begin using the Credit or redeeming the Coupon, as
applicable, until January 1, 2022.

I. Negotiation of Checks. Any check issued to the Customer Class
Member with respect to a Deferred Cash Payment shall be null and void if not
negotiated within 150 days after the date of issuance thereof. Upon the expiration of
such 150-day period, (a) the Deferred Cash Payment owed to the Customer Class
Member shall be deemed satisfied to the extent of the amount represented by the
voided check, and (b) the cash represented by such voided check shall (1) irrevocably
revert to the Settlement Administrator for the benefit of the other Customer Class
Members eligible to receive Deferred Cash Payments and (2) be added to the Net
Disbursable Amount of the cash for the Deferred Cash Payments to be disbursed to
such other Customer Class Members on the immediately following Disbursement Date.

J. Delivery of Checks. Any check issued to the Customer Class Member
with respect to a Deferred Cash Payment shall be delivered by first-class mail to the
following address:

Case: 20-40857    Doc# 238-2    Filed: 12/02/20    Entered: 12/02/20 18:16:52    Page 10
of 11 



10

(a) To the mailing address provided in the Customer Class Member’s
Settlement Response Form returned to the Settlement Administrator;

(b) If no Settlement Response Form was returned, to the most current mailing
address that the Debtor had on file for the Customer Class Member as of
the Effective Date; or

(c) If the Customer Class Member, at any time following the Effective Date,
gave written notice of their updated contact information to the Settlement
Administrator or Reorganized Debtor, to the mailing address provided in
such written notice.

K. Undeliverable Checks. If a check issued to the Customer Class Member
with respect to a Deferred Cash Payment was mailed to the Customer Class Member
but returned as undeliverable, the Settlement Administrator shall promptly use all
reasonable and cost-effective methods to locate a current or proper mailing address for
the Customer Class Member, including running a name and last-known-address search
through a national database and contacting the Customer Class Member at the most
current email address and telephone number that the Reorganized Debtor or Settlement
Administrator has on file for the Customer Class Member. If the Settlement
Administrator has obtained a current or proper mailing address for the Customer Class
Member within 150 days after the date of issuance of such check, the Settlement
Administrator shall promptly remail the check to the Customer Class Member at such
mailing address and update the information in the Customer Database accordingly.

L. Disclosure Regarding Reduced Benefits. For the avoidance of doubt,
the Electing Customer Class Member who elects the Deferred Cash Payment Option
under this Agreement is not entitled to receive Deferred Cash Payments in the
aggregate equal to 100.0% of their Allowed Customer Class Member Claim, plus the
applicable accrued Interest. The rights and benefits of the Deferred Cash Payment
Option, including the maximum dollar recovery, have been proportionately reduced or
adjusted to take into account the Electing Customer Class Member’s share of the
Administrative Costs, Class Counsel Fee Award, and Service Awards. Based upon the
estimated or requested amounts of the Administrative Costs, Class Counsel Fee Award,
and Service Awards, each Electing Customer Class Member’s share is estimated to be
approximately 15–16% of their Customer Class Member Claim. However, in the event
that the Court approves the Administrative Costs, Class Counsel Fee Award, or Service
Awards in a reduced amount, (a) the percentage rate of the maximum dollar recovery
provided in the Deferred Cash Payment Option (i.e., 85.0%) and (b) the percentage rate
of the maximum reduction to the Principal on account of the Administrative Payments,
Class Counsel Fee Payments, and Service Payments made (i.e., 16.0%) may be
adjusted in a proportionate manner to complement any such reduction, which will be
reflected in the Preliminary Approval Order or Final Approval Order, as applicable.
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2020 GALILEO LEARNING INCOME STATEMENT (2020.12.02)
CONFIDENTIAL INFORMATION: Prepared on GAAP Accrual Accounting Basis 1,500 1,500 3,000 12,000 8,000 6,000 3,838

100% 1,500 1,500 3,000 12,000 8,000 6,000 3,838
 $6,215,921
 Actual Actual Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast
P&L Sep-20 Oct-20 Nov-20 Dec-20 Jan-21 Feb-21 Mar-21 Apr-21 May-21 Jun-21 Jul-21 Aug-21 Sep-21 Oct-21 Nov-21 Dec-21
REVENUE
Camp Galileo | Summer $292 ($731) -- -- -- -- -- -- -- $7,671,131 $11,139,761 $1,596,877 -- -- -- --
CGA | Year Round $3,468 $71,398 $50,000 $50,000 $50,000 $50,000 $100,000 $100,000 $50,000 $500,000 $500,000 $250,000 $100,000 $100,000 $100,000 $100,000
  Total Revenue $3,760 $70,667 $50,000 $50,000 $50,000 $50,000 $100,000 $100,000 $50,000 $8,171,131 $11,639,761 $1,846,877 $100,000 $100,000 $100,000 $100,000

COSTS OF REVENUES
Camp Galileo | Summer $998 $23,122 -- -- $10,664 $10,664 $110,441 $305,527 $354,458 $3,943,653 $5,619,275 $819,540 $40,039 $14,966 $6,803 $6,803
CGA | Year Round $32,637 $49,506 $20,000 $20,000 $20,000 $20,000 $40,000 $40,000 $20,000 $200,000 $200,000 $100,000 $40,000 $40,000 $40,000 $40,000
  Total Costs of Revenues $33,635 $72,628 $20,000 $20,000 $30,664 $30,664 $150,441 $345,527 $374,458 $4,143,653 $5,819,275 $919,540 $80,039 $54,966 $46,803 $46,803
  Total Gross Profit ($29,876) ($1,960) $30,000 $30,000 $19,336 $19,336 ($50,441) ($245,527) ($324,458) $4,027,478 $5,820,486 $927,337 $19,961 $45,034 $53,197 $53,197

OPERATING EXPENSES

Marketing Expenses $39,533 $36,972 $59,900 $92,900 $55,160 $51,221 $96,260 $193,341 $122,783 $145,240 $142,064 $78,775 $70,482 $49,793 $40,655 $59,558
General & Administrative $580,766 $796,060 $825,253 $747,201 $545,907 $560,431 $773,610 $567,617 $580,967 $579,557 $579,318 $539,936 $739,171 $544,082 $543,481 $561,647
  Total Operating Expense $620,298 $833,032 $885,153 $840,101 $601,067 $611,652 $869,870 $760,958 $703,750 $724,797 $721,382 $618,711 $809,653 $593,875 $584,136 $621,206
  Total Operating Income ($650,174) ($834,992) ($855,153) ($810,101) ($581,731) ($592,316) ($920,311) ($1,006,485) ($1,028,208) $3,302,681 $5,099,104 $308,626 ($789,692) ($548,841) ($530,938) ($568,008)

OTHER INCOME / (EXPENSE) ($23,029) ($22,457) ($21,998) ($22,731) ($13,241) $2,530,246 ($234,669) ($29,311) ($29,667) ($29,306) ($29,662) ($29,659) ($27,543) ($27,898) ($27,538) ($27,893)

Taxes -- $1,492 -- -- -- -- -- -- -- $15,000 -- -- -- -- -- --
  Net Income ($673,203) ($858,941) ($877,151) ($832,831) ($594,972) $1,937,931 ($1,154,980) ($1,035,796) ($1,057,874) $3,258,375 $5,069,442 $278,966 ($817,235) ($576,738) ($558,476) ($595,901)
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2020 GALILEO LEARNING BALANCE SHEETS (2020.12.02)
CONFIDENTIAL INFORMATION: Prepared on GAAP Accrual Accounting Basis

 Actual Actual Plan Plan Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast
ASSETS Sep-20 Oct-20 Nov-20 Dec-20 Jan-21 Feb-21 Mar-21 Apr-21 May-21 Jun-21 Jul-21 Aug-21 Sep-21 Oct-21 Nov-21 Dec-21
Current Assets
Cash and Cash Equivalents $3,771,591 $2,951,209 $1,966,895 $1,211,079 $921,818 $411,158 $121,119 $75,109 $5,732,437 $4,286,238 $842,039 $82,474 $496,248 $141,575 $576,805 $22,777
Accounts Receivable $298,276 $359,684 $6,837 $9,377 $49,203 $73,681 $130,879 $206,978 $563,132 $699,341 $739,552 $282,739 $165,948 $60,462 $52,220 $16,484
Inventory $2,049,774 $2,049,774 $2,049,774 $2,174,774 $2,174,774 $2,174,774 $2,174,774 $2,324,774 $2,324,774 $1,672,728 $725,849 $590,114 $590,114 $590,114 $590,114 $590,114
Prepaid Expenses $366,591 $225,269 $183,513 $147,402 $339,272 $303,092 $248,367 $193,641 $138,915 $84,189 $36,464 $99,838 $235,649 $263,023 $211,852 $160,681
Intercompany Receivable $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986
Security Deposits $38,933 $38,933 $38,933 $38,933 $38,933 $38,933 $38,933 $38,933 $38,933 $38,933 $38,933 $38,933 $38,933 $38,933 $38,933 $38,933
  Total Current Assets $6,651,153 $5,750,856 $4,371,938 $3,707,552 $3,649,987 $3,127,625 $2,840,059 $2,965,422 $8,924,178 $6,907,416 $2,508,823 $1,220,084 $1,652,878 $1,220,094 $1,595,910 $954,975

                                                                
Fixed Assets $187,120 $173,912 $170,704 $167,496 $164,425 $161,353 $158,282 $155,211 $152,140 $149,069 $145,997 $142,926 $139,855 $136,784 $133,713 $130,641
Other Assets -- -- $405,736 $430,736 $33,676 $41,616 $57,496 $109,016 $50,000 $50,000 $50,000 $50,000 $50,000 $50,000 $50,000 $50,000
  Total Assets $6,838,272 $5,924,768 $4,948,378 $4,305,784 $3,848,088 $3,330,595 $3,055,837 $3,229,649 $9,126,318 $7,106,485 $2,704,821 $1,413,011 $1,842,733 $1,406,877 $1,779,623 $1,135,616

Actual Actual Plan Plan Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast
LIABILITIES & SHAREHOLDERS' EQUITY Sep-20 Oct-20 Nov-20 Dec-20 Jan-21 Feb-21 Mar-21 Apr-21 May-21 Jun-21 Jul-21 Aug-21 Sep-21 Oct-21 Nov-21 Dec-21
Accounts Payable $722,042 $747,954 $464,187 $531,694 $507,229 $233,965 $169,908 $182,837 $201,547 $191,526 $313,032 $311,834 $304,851 $420,197 $326,243 $252,606
Accrued Liabilities $556,043 $279,079 $594,079 $694,079 $694,079 -- -- -- -- -- -- -- -- -- -- --
Intercompany Payable $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986 $125,986
Employee Expense $6,615 $8,892 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000
Accrued Payroll $232 $116,359 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000
Pass-Through $25,818 $29,297 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000
401(K) Payable ($2,370) $22,557 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000
Payroll Tax ($1,618) $55,365 $20,000 $20,000 $20,000 $20,000 $20,000 $20,000 $20,000 $20,000 $20,000 $20,000 $20,000 $20,000 $20,000 $20,000
Vacation Liability $357,160 $335,312 $335,312 $335,312 $335,312 $335,312 $335,312 $335,312 $335,312 $335,312 $335,312 $335,312 $335,312 $335,312 $335,312 $335,312
Short Term Debt $2,539,805 $2,539,805 $2,539,805 $2,539,805 $2,539,805 $500,000 $1,500,000 $1,500,000 -- -- -- -- $1,000,000 $1,000,000 $2,000,000 $2,000,000
Deferred Rent $77,612 $78,926 $78,926 $78,926 $78,926 $78,926 $78,926 $78,926 $78,926 $78,926 $78,926 $78,926 $78,926 $78,926 $78,926 $78,926
  Total Current Liabilities $4,407,326 $4,339,532 $4,218,295 $4,385,802 $4,361,337 $1,354,189 $2,290,131 $2,303,061 $821,771 $811,749 $933,255 $932,058 $1,925,075 $2,040,421 $2,946,467 $2,872,829
 
Note Payable $2,884,900 $2,884,900 $2,884,900 $2,884,900 $2,884,900 $2,884,900 $2,884,900 $2,884,132 $2,883,415 $2,882,642 $2,881,920 $2,881,195 $2,880,416 $2,879,686 $2,878,902 $2,878,168
Accrued Interest $921,527 $944,258 $966,256 $988,987 $1,002,228 $1,011,786 $1,041,455 $1,050,901 $1,078,924 $1,106,641 $1,134,664 $1,162,686 $1,188,647 $1,214,913 $1,240,873 $1,267,139
Customer Debt -- -- -- -- -- $3,373,161 $3,170,772 $3,170,772 $3,170,772 $3,170,772 $3,170,772 $3,170,772 $2,749,126 $2,749,126 $2,749,126 $2,749,126
Trade Debt -- -- -- -- -- $1,181,896 $1,001,896 $1,001,896 $1,001,896 $1,001,896 $1,001,896 $1,001,896 $1,001,896 $1,001,896 $1,001,896 $1,001,896
Vendor Payables -- -- -- -- -- $393,665 $393,665 $393,665 $288,193 $288,193 $288,193 $288,193 $288,193 $288,193 $288,193 $288,193
Deferred Revenue $10,780,478 $10,770,978 $10,770,978 $10,770,978 $10,919,478 $6,512,921 $6,809,921 $7,997,921 $16,511,921 $11,216,790 $1,596,877 $0 $650,405 $650,405 $650,405 $650,405
  Total Liabilities $18,994,231 $18,939,668 $18,840,428 $19,030,666 $19,167,942 $16,712,518 $17,592,740 $18,802,348 $25,756,891 $20,478,683 $11,007,577 $9,436,800 $10,683,758 $10,824,641 $11,755,863 $11,707,757
 
Shareholders' Equity                                                 
Member's Equity -- -- -- -- -- -- -- -- -- -- -- -- -- -- -- --
Preferred Stock $2,425,000 $2,425,000 $2,425,000 $2,425,000 $2,425,000 $2,425,000 $2,425,000 $2,425,000 $2,425,000 $2,425,000 $2,425,000 $2,425,000 $2,425,000 $2,425,000 $2,425,000 $2,425,000
Retained Earnings ($6,246,685) ($6,246,685) ($6,246,685) ($6,246,685) ($17,149,882) ($17,149,882) ($17,149,882) ($17,149,882) ($17,149,882) ($17,149,882) ($17,149,882) ($17,149,882) ($17,149,882) ($17,149,882) ($17,149,882) ($17,149,882)
Net Income ($8,334,273) ($9,193,215) ($10,070,365) ($10,903,197) ($594,972) $1,342,959 $187,979 ($847,817) ($1,905,691) $1,352,684 $6,422,126 $6,701,092 $5,883,857 $5,307,119 $4,748,642 $4,152,741
  Total Shareholders Equity ($12,155,959) ($13,014,900) ($13,892,051) ($14,724,882) ($15,319,854) ($13,381,923) ($14,536,903) ($15,572,699) ($16,630,573) ($13,372,198) ($8,302,756) ($8,023,790) ($8,841,025) ($9,417,763) ($9,976,240) ($10,572,141)
  Total Liabilities & Shareholders' Equity $6,838,272 $5,924,768 $4,948,378 $4,305,784 $3,848,088 $3,330,595 $3,055,837 $3,229,649 $9,126,318 $7,106,485 $2,704,821 $1,413,011 $1,842,733 $1,406,877 $1,779,623 $1,135,616
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2020 GALILEO LEARNING CASH FLOW STATEMENT (2020.12.02)
CONFIDENTIAL INFORMATION: Prepared on GAAP Accrual Accounting Basis

 
 Actual Actual Plan Plan Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast
CASH FLOW STATEMENT Sep-20 Oct-20 Nov-20 Dec-20 Jan-21 Feb-21 Mar-21 Apr-21 May-21 Jun-21 Jul-21 Aug-21 Sep-21 Oct-21 Nov-21 Dec-21
Cash Flows from Operating Activities:
Net Income/(Loss) ($673,203) ($858,941) ($877,151) ($832,831) ($594,972) $1,937,931 ($1,154,980) ($1,035,796) ($1,057,874) $3,258,375 $5,069,442 $278,966 ($817,235) ($576,738) ($558,476) ($595,901)

Adjustments to Reconcile Net Income
(Increase)/Decrease in Accounts Receivable $125,456 ($61,408) $352,848 ($2,541) ($39,826) ($24,478) ($57,198) ($76,099) ($356,154) ($136,209) ($40,211) $456,813 $116,791 $105,486 $8,242 $35,737
(Increase)/Decrease in Inventory -- -- -- ($125,000) -- -- -- ($150,000) -- $652,046 $946,880 $135,735 -- -- -- --
(Increase)/Decrease in Prepaid Expenses ($21,834) $141,322 $41,756 $36,110 ($191,870) $36,180 $54,726 $54,726 $54,726 $54,726 $47,726 ($63,374) ($135,811) ($27,374) $51,171 $51,171
(Increase)/Decrease in Security Deposits -- -- -- -- -- -- -- -- -- -- -- -- -- -- -- --
(Increase)/Decrease in Other Assets $928 -- ($405,736) ($25,000) $397,060 ($7,940) ($15,880) ($51,520) $59,016 -- -- -- -- -- -- --
Increase/(Decrease) in Accounts Payables ($113,448) $25,912 ($283,767) $67,507 ($24,465) ($273,264) ($64,057) $12,930 $18,710 ($10,022) $121,506 ($1,197) ($6,983) $115,346 ($93,954) ($73,637)
Increase/(Decrease) in Accrued Expenses $69,066 ($276,964) $315,000 $100,000 -- ($694,079) -- -- -- -- -- -- -- -- -- --
Increase/(Decrease) in Accrued Compensation ($18,898) $181,945 ($152,470) -- -- -- -- -- -- -- -- -- -- -- -- --
Increase/(Decrease) in Other Current Liabilities $1,314 $1,314 -- -- -- -- -- -- -- -- -- -- -- -- -- --
Increase/(Decrease) in Accrued Interest $23,780 $22,731 $21,998 $22,731 $13,241 $9,559 $29,669 $9,446 $28,022 $27,718 $28,022 $28,022 $25,961 $26,266 $25,961 $26,266
Increase/(Decrease) in Customer Debt -- -- -- -- -- $3,373,161 ($202,390) -- -- -- -- -- ($421,645) -- -- --
Increase/(Decrease) in Trade Debt -- -- -- -- -- $1,181,896 ($180,000) -- -- -- -- -- -- -- -- --
Increase/(Decrease) in Vendor Payables -- -- -- -- -- $393,665 -- -- ($105,472) -- -- -- -- -- -- --
Increase/(Decrease) in Deferred Revenue ($122,336) ($9,500) -- -- $148,500 ($4,406,557) $297,000 $1,188,000 $8,514,000 ($5,295,131) ($9,619,913) ($1,596,877) $650,405 -- -- --
Depreciation & Amortization Expense $13,208 $13,208 $13,208 $13,208 $13,071 $13,071 $13,071 $13,071 $13,071 $13,071 $13,071 $13,071 $13,071 $13,071 $13,071 $13,071
  Net Cash Flows from Operating Activities ($715,967) ($820,382) ($974,315) ($745,816) ($279,261) $1,539,145 ($1,280,039) ($35,242) $7,168,045 ($1,435,426) ($3,433,477) ($748,841) ($575,446) ($343,944) ($553,986) ($543,294)
 
Cash Flows from Investing Activities
Capital Expenditures -- -- -- -- -- -- -- -- -- -- -- -- -- -- -- --
Capitalized Software Development -- -- ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000)
Office & Equipment -- -- -- -- -- -- -- -- -- -- -- -- -- -- -- --
  Net Cash Flows from Investing Activities -- -- ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000) ($10,000)
 
Cash Flows from Financing Activities                                 
Changes in Short Term Debt -- -- -- -- -- ($2,039,805) $1,000,000 -- ($1,500,000) -- -- -- $1,000,000 -- $1,000,000 --
Changes in Debt Proceeds -- -- -- -- -- -- -- ($768) ($717) ($773) ($722) ($724) ($780) ($729) ($784) ($734)
Changes in Capital Stock -- -- -- -- -- -- -- -- -- -- -- -- -- -- -- --
  Net Cash Flows from Financing Activities -- -- -- -- -- ($2,039,805) $1,000,000 ($768) ($1,500,717) ($773) ($722) ($724) $999,220 ($729) $999,216 ($734)
  Net increase/(Decrease) in Cash ($715,967) ($820,382) ($984,315) ($755,816) ($289,261) ($510,660) ($290,039) ($46,010) $5,657,328 ($1,446,199) ($3,444,199) ($759,565) $413,774 ($354,673) $435,230 ($554,028)
 
 
 Actual Actual Plan Plan Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast
Cash & Cash Equivalents Sep-20 Oct-20 Nov-20 Dec-20 Jan-21 Feb-21 Mar-21 Apr-21 May-21 Jun-21 Jul-21 Aug-21 Sep-21 Oct-21 Nov-21 Dec-21
Beginning of Period $4,487,558 $3,771,591 $2,951,209 $1,966,895 $1,211,079 $921,818 $411,158 $121,119 $75,109 $5,732,437 $4,286,238 $842,039 $82,474 $496,248 $141,575 $576,805
End of Period $3,771,591 $2,951,209 $1,966,895 $1,211,079 $921,818 $411,158 $121,119 $75,109 $5,732,437 $4,286,238 $842,039 $82,474 $496,248 $141,575 $576,805 $22,777
  Total Change in Cash ($715,967) ($820,382) ($984,315) ($755,816) ($289,261) ($510,660) ($290,039) ($46,010) $5,657,328 ($1,446,199) ($3,444,199) ($759,565) $413,774 ($354,673) $435,230 ($554,028)
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2020 GALILEO LEARNING INCOME STATEMENT (2020.12.02)
CONFIDENTIAL INFORMATION: Prepared on GAAP Accrual Accounting Basis

 
 Actual Actual Actual Plan Forecast Forecast Forecast Forecast Forecast
P&L CY'17 CY'18 CY'19 CY'20 CY'21 CY'22 CY'23 CY'24 CY'25
REVENUE $14,842,253
Camp Galileo | Summer $22,152,824 $25,283,548 $27,348,199 $95,011 $20,407,769 $26,016,205 $29,146,750 $30,626,750 $32,971,875
CGA | Year Round -- -- -- $739,154 $2,000,000 $2,200,000 $2,420,000 $2,662,000 $2,928,200
  Total Revenue $22,152,824 $25,283,548 $27,348,199 $834,164 $22,407,769 $28,216,205 $31,566,750 $33,288,750 $35,900,075

COSTS OF REVENUES
Camp Galileo | Summer $12,678,814 $15,564,240 $17,959,464 $878,267 $11,242,832 $15,578,520 $18,297,329 $18,930,772 $20,381,885
CGA | Year Round -- -- -- $308,644 $800,000 $880,000 $968,000 $1,064,800 $1,171,280
  Total Costs of Revenues $12,678,814 $15,564,240 $17,959,464 $1,186,912 $12,042,832 $16,458,520 $19,265,329 $19,995,572 $21,553,165
  Total Gross Profit $9,474,010 $9,719,308 $9,388,735.49 ($352,747) $10,364,937 $11,757,685 $12,301,421 $13,293,178 $14,346,910

OPERATING EXPENSES

Marketing Expenses $713,701 $985,378 $1,352,296 $1,090,421 $1,105,332 $1,447,999 $2,030,788 $2,122,103 $2,264,514
General & Administrative $8,958,561 $8,635,212 $9,027,378 $9,214,110 $7,115,724 $8,414,236 $9,003,563 $9,244,865 $9,903,514
  Total Operating Expense $9,672,262 $9,620,590 $10,379,674 $10,304,531 $8,221,056 $9,862,236 $11,034,351 $11,366,968 $12,168,028
  Total Operating Income ($198,251) $98,718 ($990,938) ($10,657,279) $2,143,881 $1,895,450 $1,267,070 $1,926,210 $2,178,882

OTHER INCOME / (EXPENSE) ($196,284) ($138,893) ($12,824) ($232,292) $2,023,860 ($309,686) ($258,963) ($207,502) ($133,076)

Taxes $33,924 $12,540 $4,859 $13,626 $15,000 $15,000 $15,000 $15,000 $15,000
  Net Income ($428,459) ($52,715) ($1,008,622) ($10,903,197) $4,152,741 $1,570,764 $993,107 $1,703,708 $2,030,806
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2020 GALILEO LEARNING BALANCE SHEETS (2020.12.02)
CONFIDENTIAL INFORMATION: Prepared on GAAP Accrual Accounting Basis

 Actual Actual Actual Plan Forecast Forecast Forecast Forecast Forecast
ASSETS CY'17 CY'18 CY'19 CY'20 CY'21 CY'22 CY'23 CY'24 CY'25
Current Assets
Cash and Cash Equivalents $3,940,038 $4,670,902 $2,849,623 $1,211,079 $22,777 $175,595 $615,038 $535,537 $672,093
Accounts Receivable $2 $7,268 $22,524 $9,377 $16,484 $18,132 $19,945 $21,940 $24,134
Inventory -- -- -- $2,174,774 $590,114 $40,114 $40,114 $40,114 $40,114
Prepaid Expenses $784,175 $682,033 $1,136,592 $147,402 $160,681 $181,562 $174,362 $167,162 $159,962
Intercompany Receivable -- -- -- $125,986 $125,986 $125,986 $125,986 $125,986 $125,986
Security Deposits $32,709 $44,009 $70,263 $38,933 $38,933 $38,933 $38,933 $38,933 $38,933
  Total Current Assets $4,756,923 $5,404,212 $4,079,002 $3,707,552 $954,975 $580,323 $1,014,378 $929,672 $1,061,222

                        
Fixed Assets $345,637 $286,863 $267,898 $167,496 $130,641 $173,128 $252,161 $379,139 $487,839
Other Assets $32 -- $1,745 $430,736 $50,000 $50,000 $50,000 $50,000 $50,000
  Total Assets $5,102,592 $5,691,075 $4,348,646 $4,305,784 $1,135,616 $803,451 $1,316,539 $1,358,811 $1,599,061

Actual Actual Actual Plan Forecast Forecast Forecast Forecast Forecast
LIABILITIES & SHAREHOLDERS' EQUITY CY'17 CY'18 CY'19 CY'20 CY'21 CY'22 CY'23 CY'24 CY'25
Accounts Payable $475,717 $311,661 $280,509 $531,694 $252,606 $79,640 $90,960 $94,212 $99,590
Accrued Liabilities $72,958 $99,982 $23,366 $694,079 -- -- -- -- --
Intercompany Payable -- -- -- $125,986 $125,986 $125,986 $125,986 $125,986 $125,986
Employee Expense ($2,228) ($1,655) $1,888 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000
Accrued Payroll $126,886 $238,284 $37,378 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000
Pass-Through $19,759 $10,675 $28,573 $25,000 $25,000 $25,000 $25,000 $25,000 $25,000
401(K) Payable $16,536 $58,391 $3,886 $5,000 $5,000 $5,000 $5,000 $5,000 $5,000
Payroll Tax $129,722 $116,627 $31,573 $20,000 $20,000 $20,000 $20,000 $20,000 $20,000
Vacation Liability $175,411 $170,767 $184,024 $335,312 $335,312 $335,312 $335,312 $335,312 $335,312
Short Term Debt $1,900,000 $2,000,000 $1,900,000 $2,539,805 $2,000,000 $1,000,000 $1,000,000 $1,000,000 --
Deferred Rent $53,579 $40,042 $60,705 $78,926 $78,926 $78,926 $78,926 $78,926 $78,926
  Total Current Liabilities $2,968,340 $3,044,773 $2,551,903 $4,385,802 $2,872,829 $1,699,863 $1,711,183 $1,714,436 $719,813
 
Note Payable $2,325,000 $2,325,000 $2,325,000 $2,884,900 $2,878,168 $2,868,797 $2,859,064 $2,849,006 $2,401,007
Accrued Interest $298,082 $515,582 $746,885 $988,987 $1,267,139 $1,557,858 $1,798,217 $1,987,440 $1,660,400
Customer Debt -- -- -- -- $2,749,126 $2,327,481 $1,902,481 -- --
Trade Debt -- -- -- -- $1,001,896 $333,965 -- -- --
Vendor Payables -- -- -- -- $288,193 $288,193 $288,193 $288,193 $144,097
Deferred Revenue $2,221,519 $2,568,784 $2,496,543 $10,770,978 $650,405 $728,669 $765,669 $824,297 $947,500
  Total Liabilities $7,812,940 $8,454,139 $8,120,331 $19,030,666 $11,707,757 $9,804,827 $9,324,808 $7,663,372 $5,872,816
 
Shareholders' Equity             
Member's Equity -- -- -- -- -- -- -- -- --
Preferred Stock $2,475,000 $2,475,000 $2,475,000 $2,425,000 $2,425,000 $2,425,000 $2,425,000 $2,425,000 $2,425,000
Retained Earnings ($4,756,889) ($5,185,348) ($5,238,063) ($6,246,685) ($17,149,882) ($12,997,141) ($11,426,377) ($10,433,269) ($8,729,561)
Net Income ($428,459) ($52,715) ($1,008,622) ($10,903,197) $4,152,741 $1,570,764 $993,107 $1,703,708 $2,030,806
  Total Shareholders Equity ($2,710,348) ($2,763,063) ($3,771,685) ($14,724,882) ($10,572,141) ($9,001,377) ($8,008,269) ($6,304,561) ($4,273,755)
  Total Liabilities & Shareholders' Equity $5,102,592 $5,691,075 $4,348,646 $4,305,784 $1,135,616 $803,451 $1,316,539 $1,358,811 $1,599,061
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2020 GALILEO LEARNING CASH FLOW STATEMENT (2020.12.02)
CONFIDENTIAL INFORMATION: Prepared on GAAP Accrual Accounting Basis

 
 Actual Actual Actual Plan Forecast Forecast Forecast Forecast Forecast
CASH FLOW STATEMENT CY17 CY'18 CY'19 CY'20 CY'21 CY'22 CY'23 CY'24 CY'25
Cash Flows from Operating Activities:
Net Income/(Loss) ($428,459) ($52,715) ($1,008,622) ($10,903,197) $4,152,741 $1,570,764 $993,107 $1,703,708 $2,030,806

Adjustments to Reconcile Net Income
(Increase)/Decrease in Accounts Receivable ($2) ($7,267) ($15,256) $13,147 ($7,106) ($1,648) ($1,813) ($1,995) ($2,194)
(Increase)/Decrease in Inventory -- -- -- ($2,174,774) $1,584,660 $550,000 ($0) ($0) ($0)
(Increase)/Decrease in Prepaid Expenses ($168,900) $102,142 ($454,558) $989,189 ($13,279) ($20,881) $7,200 $7,200 $7,200
(Increase)/Decrease in Security Deposits ($7,109) ($11,300) ($26,254) $31,330 -- -- -- -- --
(Increase)/Decrease in Other Assets $171 $32 ($1,745) ($428,991) $380,736 -- -- -- --
Increase/(Decrease) in Accounts Payables ($24,047) ($164,056) ($31,152) $251,185 ($279,088) ($172,966) $11,320 $3,253 $5,377
Increase/(Decrease) in Accrued Expenses $72,958 $27,024 ($76,616) $670,713 ($694,079) -- -- -- --
Increase/(Decrease) in Accrued Compensation $92,382 $127,002 ($305,766) $127,990 -- -- -- -- --
Increase/(Decrease) in Other Current Liabilities $53,579 ($13,538) $20,664 $18,220 -- -- -- -- --
Increase/(Decrease) in Accrued Interest $298,082 $217,500 $231,304 $242,101 $278,152 $290,719 $240,359 $189,223 ($327,041)
Increase/(Decrease) in Customer Debt -- -- -- -- $2,749,126 ($421,645) ($425,000) ($1,902,481) --
Increase/(Decrease) in Trade Debt -- -- -- -- $1,001,896 ($667,930) ($333,965) -- --
Increase/(Decrease) in Vendor Payables -- -- -- -- $288,193 -- -- -- ($144,097)
Increase/(Decrease) in Deferred Revenue $787,470 $347,265 ($72,241) $8,274,435 ($10,120,573) $78,264 $37,000 $58,628 $123,203
Depreciation & Amortization Expense $174,233 $168,704 $174,757 $162,345 $156,854 $197,513 $220,967 $233,021 $251,301
  Net Cash Flows from Operating Activities $850,360 $740,794 ($1,565,486) ($2,726,306) ($521,765) $1,402,189 $749,176 $290,557 $1,944,556
 
Cash Flows from Investing Activities
Capital Expenditures ($36,081) -- ($10,732) ($2,795) -- -- -- -- --
Capitalized Software Development ($177,368) ($109,930) ($145,061) ($59,147) ($120,000) ($240,000) ($300,000) ($360,000) ($360,000)
Office & Equipment -- -- -- -- -- -- -- -- --
  Net Cash Flows from Investing Activities ($213,449) ($109,930) ($155,793) ($61,943) ($120,000) ($240,000) ($300,000) ($360,000) ($360,000)
 
Cash Flows from Financing Activities
Changes in Short Term Debt $1,052,165 $100,000 ($100,000) $639,805 ($539,805) ($1,000,000) -- -- ($1,000,000)
Changes in Debt Proceeds ($231,250) -- -- $559,900 ($6,732) ($9,371) ($9,733) ($10,058) ($447,999)
Changes in Capital Stock $2,475,000 -- -- ($50,000) -- -- -- -- --
  Net Cash Flows from Financing Activities $3,295,915 $100,000 ($100,000) $1,149,705 ($546,537) ($1,009,371) ($9,733) ($10,058) ($1,447,999)
  Net increase/(Decrease) in Cash $3,932,826 $730,865 ($1,821,279) ($1,638,544) ($1,188,302) $152,819 $439,442 ($79,501) $136,557
 
 
 Actual Actual Actual Plan Forecast Forecast Forecast Forecast Forecast
Cash & Cash Equivalents CY'17 CY'18 CY'19 CY'20 CY'21 CY'22 CY'23 CY'24 CY'25
Beginning of Period $7,212 $3,940,038 $4,670,902 $2,849,623 $1,211,079 $22,777 $175,595 $615,038 $535,537
End of Period $3,940,038 $4,670,902 $2,849,623 $1,211,079 $22,777 $175,595 $615,038 $535,537 $672,093
  Total Change in Cash $3,932,826 $730,865 ($1,821,279) ($1,638,544) ($1,188,302) $152,819 $439,442 ($79,501) $136,557
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Potential Available Funds for Distribution 01/31/21
ASSETS
Cash On Hand on Liquidation Date $921,818
Inventory (1) $217,477
  Total Assets $1,139,295

LIABILITIES
Secured Debt (2) $509,900
Chapter 11 Adminstrative Claims (3) $750,000
Accrued Vacation Liability $335,312
Chapter 7 Trustees Fees $175,000
Chapter 7 Professional Fees $300,000
  Total Liabilities $2,070,212
  Potential Available Funds for Distribution ($930,916)

Unsecured Priority Claims (4) (5) $4,351,275

Funds Distributed to All Creditors Other than Secured and Administrative Claims None

(1) Assumed 10% of book value.
(2) EIDL. Excludes $15,137.66 of interest.
(3) Accrued and expected legal and noticing expenses through liquidation date.
(4) Excludes $1.18mm of “Allowed” chargebacks and $130K of customer credit used to-date.
(5) Excludes $5.57mm of Customer Creditors who elected  the 110% Credit or 50% Off coupon in the May 2020 Settlement.
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MDP\36846.00001\3008362.4

<DATE>

Re: Class Representatives and Class Counsel’s Recommendation Regarding Proposed Class Settlement and
Proposed Plan of Reorganization in Galileo Learning, LLC’s Bankruptcy Case

Dear Presumed Class Member:

This letter is written on behalf of the class representatives, Nanette Kearney, Krister Johnson, and Sandra Shorago, and
class counsel, Aiman-Smith & Marcy, P.C. and Hahn & Hahn LLP, who were appointed by the United States Bankruptcy
Court for the Northern District of California to represent a class of certain customers/creditors in the bankruptcy case of
Galileo Learning, LLC. More specifically, these individuals and law firms have been appointed to represent the interests
of the class consisting of customers who paid deposits for Galileo’s 2020 camp programs and were not refunded their
deposits by Galileo following its cancelation of those camp programs. You have received this letter because you may be a
member of the class (i.e., you have been identified as one of those customers by Galileo’s records).

Galileo and the class representatives have reached, and the Court has preliminarily approved, a proposed class settlement,
which addresses, among other things, what class members will receive from Galileo to resolve their claims. The
settlement has also been incorporated into Galileo’s proposed plan of reorganization, which represents Galileo’s proposal
of how it will resolve the claims of all of its creditors (including the class members). At this time, both the settlement and
the plan remain subject to the Court’s final approval, with the parties now seeking the final approval of both on parallel
tracks. Along with this letter, you have received a package of materials relating to the settlement and the plan, including
copies of each, as well as supplemental documents that explain your rights relating to each (e.g., your right to object to
both the settlement and the plan). While you should review all of the materials, it is strongly recommended that, at a
minimum, you (a) carefully read the document entitled Notice Regarding Class Certification, Settlement, and Final
Approval Hearing and (b) read, complete, sign, and return the document entitled Settlement Response Form.

The purpose of this letter is to advise you of (a) the class representatives and class counsel’s support for both the
proposed class settlement and Galileo’s proposed plan of reorganization and (b) their recommendation that you do
not object to either the settlement or the plan. As you will see, the settlement and, by extension, the plan do not provide
for eligible class members to be immediately paid back in full, despite what may otherwise be required by applicable
bankruptcy law. After extensive negotiations with Galileo and a substantial review of its present and projected finances, it
became clear that Galileo does not, and will not, have the means to repay eligible class members in full today or in the
immediate future, and if obligated to do so, Galileo would be forced to close its doors and liquidate its remaining assets,
resulting in each class member recovering, at best, only pennies on the dollar. Yet, if Galileo remains in business and can
continue generating revenue from operating its camp programs, Galileo could rely on that revenue stream to repay eligible
class members over time, allowing for the possibility of a greater overall recovery down the line than what would be
recovered today from a liquidation. With that in mind, a compromise was reached where Galileo would pay each eligible
class member back most of their claim, with interest, over a five-year period or offer, as alternatives, an immediately
available credit or unlimited-use coupon to the class member if they preferred not to wait. While there will never be
absolute certainty that Galileo can do everything it has agreed to do over the next five years under the settlement and the
plan, the class representatives and class counsel believe that that possible risk outweighs the nearly certain outcome of the
alternative, which is that class members will recover almost next to nothing if Galileo is liquidated. In other words, what
is being offered to class members under the settlement and the plan represents what is believed to an optimal result for
class members given the circumstances. Accordingly, it is the hope of the class representatives and class counsel that you
similarly support the settlement and the plan.

Sincerely,

Class Representatives

Nanette Kearney Krister Johnson Sandra Shorago

Aiman-Smith & Marcy, P.C. Hahn & Hahn LLP

John A. Lofton Dean G. Rallis Jr.
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