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Item 1.01 Entry into a Material Definitive Agreement.

On November 26, 2012, The McGraw-Hilbr@panies, Inc., a New York corporation (the “Comgarand certai
subsidiaries (collectively, the “Sellers”), alongthvMcGraw-Hill Education LLC, entered into a Purchase ance Ssjreemer
(the “Purchase Agreement”) with MHE Acquisition, CL(the “Purchaser”), an entity wholtywned by investment fun
managed by affiliates of\pollo Global Management, LLC. Pursuant to the Rase Agreement, the Purchaser will acc
certain subsidiaries of the Company (the “Educa@ooup”) engaged in the education business (thei¢Btion Business™jor
$2.5 billion (the “Transaction”)¢consisting of $2,250 million in cash and $250 roilliin senior unsecured notes, the tern
which are described below. The purchase price alilb be subject to purchase price adjustmentessrided further in tt
Purchase Agreement. The Company estimates thaoteeds from the Transaction will be approxime$dl.9 billion net of ta
and closing adjustments. The transaction is erpédct close in late 2012 or early 2013.

As part of the consideration for thefsaction, the Purchaser will issue to the Compmarone or more of its designa
affiliates senior unsecured notes in an aggregateipal amount of $250 million (the “Seller NotgsThe Seller Notes will be
interest at a rate of 8.5% per annum until thé féhniversary of the Closing and 11.0% per annwsnetifter. Interest on t
Seller Notes will be compounded seamnually and will be payable in cash or in kindtheg election of the Purchaser, until
fifth anniversary of the Closing and in cash théiexa The Purchaser may redeem the Seller Nateghble or in part, at a
time, at par, plus accrued and unpaid interesheorédemption date, plus, after the fifth annivergd the Closing, a premiu
declining over time to zero. The Seller Notes wiliture 8% years after the Closing and will be esttip mandatory redempti
(or a mandatory offer to repurchase) upon the @eoae of certain events, including a change ofroarfEurthermore, upon t
occurence of certain events, the interest rateiGgipé to the Senior Notes may become 11.0%apeum and the redempt
premium may begin to apply prior to the fifth ameisary of the Closing.

Consummation of the Transaction is ecibjto certain customary closing conditions, inglgd among others, t
expiration of the HSR waiting period and the reteipregulatory approvals in certain foreign jurctbns. The obligations of tl
parties to close the Transaction are also subgedhé accuracy of representations and warrantiesarad compliance wi
covenants by, the other party as set forth in tiketlise Agreement (in each case subject to mdtgriahd, in the case of t
Purchaser’s obligations, the absence of any masshearse change affecting the Education Group.

The Purchase Agreement contains customedemnification obligations of each party witlspect to breaches of tt
respective representations, warranties and covenamd certain other specified matters and geggradlvides that the Compa
will indemnify the Purchaser for liabilities notlaged to the Education Business and the Purchaflandemnify the Compan
for liabilities related to the Education Business.

The parties to the Transaction haveemacstomary representations and warranties, aneheows, including with respt
to the conduct of the Education Business duringitberim period between the execution of the Pusehagreement and t
Closing.

The representations, warranties anemants set forth in the Purchase Agreement have haee only for the purpos
of such agreement and were solely for the benéfiie parties to the Purchase Agreement, may beduio limitations agree
upon by the contracting parties, including beingldied by confidential disclosures, may have bessde for the purposes
allocating contractual risk between the partietheo Purchase Agreement instead of establishing tiredters as facts, and r
be subject to standards of materiality applicaldetite contracting parties that differ from thoseplaable to investor
Accordingly, the Purchase Agreement is includedhwhis filing only to provide investors with infoation regarding the terms
the Purchase Agreement, and not to provide investith any other factual information regarding paaties or their respecti
businesses, and should be read in conjunction tivéldisclosures in the Compasyperiodic reports and other filings with
Securities and Exchange Commission.




Under certain conditions specifiedhe Purchase Agreement, the Sellers may be entifladreverse termination fee
$125 million if financing is not obtained and theréhaser is unable to close on the Transaction.

At Closing, the parties will enter irddransition services agreement to provide cettaimsitional services with respec
the Education Group following the Transaction.

The parties have also agreed to emier & trademark coexistence agreement whereby dineh&ser will have tf
exclusive right to utilize certain McGrawil Education marks associated with the EducaBausiness in the education field
use, and the Company will retain the exclusivetrighuse such marks in all other fields of use.

A copy of the Purchase Agreement iachied as Exhibit 2.1 to this Current Report on F8rand is incorporated
this Item 1.01 by reference. The foregoing desionpof the Purchase Agreement does not purpdretoomplete and is qualifi
in its entirety by reference to the Purchase Agesgm
Item 8.01 Other Events

A press release announcing the Traimsaatas issued by the Company on November 26, 20t@py of which is
included as Exhibit 99.1 hereto and hereby incasal by reference.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

2.1 Purchase and Sale Agreement between T@&rawv-Hill Companies, Inc., McGrawill Education LLC, various selle
named therein and MHE Acquisition, LLC, dated Nobem26, 2012. (Pursuant to Item 601(b)(2) of ReigpriaSK, the
registrant hereby agrees to supplementally furtostie Securities and Exchange Commission uporestgny omitte
schedule or exhibit to the Purchase Agreement.)

99.1 The McGraw-Hill Companies, Inc. Press BRedg dated November 26, 2012.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd=trm 8-K Report to be
signed on its behalf by the undersigned hereuntpalithorized.

THE McGRAW-HILL COMPANIES, INC.

By: /sl Kenneth M. Vittol

Name:Kenneth M. Vittor
Title: Executive Vice President and General Cou
Dated: November 26, 2012
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2.1 Purchase and Sale Agreement between T@&rawv-Hill Companies, Inc., McGrawill Education LLC, various selle
named therein and MHE Acquisition, LLC, dated Nobem26, 2012. (Pursuant to Item 601(b)(2) of ReigpriaSK, the
registrant hereby agrees to supplementally furtosihe Securities and Exchange Commission uporestgany omitte
schedule or exhibit to the Purchase Agreement.)

99.1 The McGraw-Hill Companies, Inc. Press BRede dated November 26, 2012.




Exhibit 2.1

PURCHASE AND SALE AGREEMENT
by and among
THE MCGRAW-HILL COMPANIES, INC.,
MCGRAW-HILL EDUCATION LLC,
the other SELLERS named herein,
and

MHE Acquisition, LLC,

Dated as of November 26, 2012
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PURCHASE AND SALE AGREEMENT

This PURCHASE AND SALE AGREEMENT (this_*“ Agreeméiit dated as of November 26, 2012, is by and
among The McGraw-Hill Companies, Inc., a New Yookgoration (“_Parent), the entities set forth in Schedule |
hereto (collectively and together with Parent, l&8” and each, a * Sellé), McGraw-Hill Education LLC, a
Delaware limited liability company (* MH Educatidhand MHE Acquisition, LLC, a Delaware limited baity
company (“ Purchasé) (each of Purchaser and Sellers, a * Padnd collectively “ Partie$).

RECITALS

WHEREAS, prior to the Closing, Parent will compléte internal restructuring transactions listethie Plan
of Reorganization attached hereto as Exhibjth® “ Plan of Reorganizatidi) so that Sellers will, as of the Closing,
collectively hold the outstanding equity interestshe entities set forth in ScheduléhBreto (each, a_* Transferred
Company’ and collectively, the “ Transferred Companigseach of which is engaged in the Business;

WHEREAS, Sellers desire to sell and transfer, amatiaser desires to purchase, all of the capibaksir
other equity interests of the Transferred Compalnédd by Sellers (the * Shar8&sfor the consideration set forth in
Section 2.2 subject to the terms and conditions of this Agreet;

WHEREAS, concurrently with the execution of thisrAgment, and as a condition and inducement to each
Seller’s willingness to enter into this Agreemekpollo Investment Fund VII, L.P and its affiliatéavestment funds
(the * Guarantor$) have duly executed and delivered to each Sallenited guaranty, dated as of the date of this
Agreement, in favor of Sellers (the * Guaraityn the form attached hereto as Exhibit B

WHEREAS, at the Closing, Sellers and Purchaset shtdr into the Ancillary Agreements; and

WHEREAS, the Parties desire to make certain reptaens, warranties, covenants and agreements in
connection with this Agreement.

NOW, THEREFORE, in consideration of the mutual pisea hereinafter set forth and other good and édua
consideration, the receipt and adequacy of whiethareby acknowledged, and intending to be ledpliynd, the
Parties hereby agree as follows:

ARTICLE |

DEFINITIONS; INTERPRETATION

1.1 Defined Termd-or the purposes of this Agreement, the followiegrs shall have the following
meanings:

“ Action ” shall mean any action, claim, demand, arbitragt@rarge, complaint, indictment, litigation, suit o
other civil, criminal, administrative or investigat proceedings.




“ Adjustment Amount shall mean (i) Working Capital, plugi) the applicable Proportionate Equity Share of
cash and cash equivalents of each member of thealidn Group (other than any Trapped Cal&s (iii) the Target
Working Capital Amountless(iv) the applicable Proportionate Equity Sharerafdbtedness of each member of the
Education Group, in each case, as of the closesihbss on the Closing Date.

“ Affiliate " shall mean, with respect to any Person, any ddegson that directly, or through one or more
intermediaries, controls or is controlled by oumsler common control with such Person; provitted, from and after
the Closing, (i) none of the members of the EdocaGroup shall be considered an Affiliate of Saller Sellers’
Affiliates and (ii) none of Sellers or any of SedleAffiliates shall be considered an Affiliate ahy member of the
Education Group.

“ Ancillary Agreements shall mean the Guaranty, the Trademark Coexigté&greement, the Transition
Services Agreement, the Foreign Transfer and AdguisAgreements and the Escrow Agreement.

“ Anti -Corruption Laws' shall mean all Laws issued by a Governmentaltiztitiat are designed or intended to
address bribery or corruption (governmental or cemumal), including Laws that prohibit the paymeoiter, promise
or authorization of the payment or transfer of &mg of value (including gifts or entertainmentxedtly or indirectly,
to any government official, government employeeanmercial entity to obtain a business advantamdyding, the
U.S. Foreign Corrupt Practices Act of 1977, as atedrfrom time to time (the_* FCPA and all Laws enacted to
implement the OECD Convention on Combating Bribarioreign Officials in International Business Tsantions.

“ Antitrust Law” shall mean the Sherman Act, as amended, the @ia4tt, as amended, the HSR Act, the
Federal Trade Commission Act, as amended, andhat applicable Laws (including non-U.S. Laws) ediy a
Governmental Entity that are designed or intendgatohibit, restrict or regulate actions or trarigars having the
purpose or effect of monopolization, restraintratle, lessening of competition through merger quasttion, or
effectuating foreign investment.

“ Business’ shall mean the business as conducted prior t€tbsing by the members of the Education Group.
in a manner in all material respects consistertt Wieé description thereof set forth in the RegigiraStatement on
Form 10 (the “ Form 10 filed by McGraw-Hill Education, Inc. with the SEon July 11, 2012, as amended prior to
the date hereof, and the reconciliation set fortlSection 3.%f the Seller Disclosure Schedule, of publishing,
distributing and selling Education content in dagjind print media, including providing informatjamnalysis,
instruction, learning, assessment and/or trainmgny subject matter, the primary purpose of wiscto maintain,
develop, measure and/or increase the knowledgerasklills of the recipient for academic, scholaxggcational,
occupational, self-help, self-enrichment or proi@sal purposes; providethat the Business does not include any
business conducted prior to the date hereof bynPareler the Standard & Poor's/S&P, Platts, Capi@@aldD Power,
Aviation Week or McGraw-Hill Construction brandBor purposes of this definition,_* Educatiboonsists of the
following fields:

(@) primary and secondarye(g., birth through 12th grade) learning, instruction,
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assessment, and administration;

(b) post-secondary€.g., college, university, graduate) learning, instiact assessment, and
administration;

(©) vocational, occupational, and/or professional |legyor the purpose of enhancing one’s generalized
knowledge of a particular subject, facilitatingimproving one’s general skills and general perfarog improving
individual outcomes and/or achieving or maintaintegtification, licensure, accreditation or simigarcountability
requirements and standards;

(d) preparation for and administration of assessmehbastandards-based testing of academic,
professional or other job-related achievementustand/or progress with respect to any of the gliseis (a) through
(c), above (for the sake of clarity, such testingyrbe administered through intermediaries, inclgdiat not limited tc
state and district departments of education, scadwlinistrators, and other government agenciesl); an

(e) learning for the purpose of self-help and/or selfithment including by consumers.

“ Business Day shall mean any day that is not a Saturday, a &ud other day on which commercial banks
in the City of New York, New York are required arthorized by Law to be closed.

“ Business Employeéshall mean an individual listed on Exhibit @ this Agreement, which Exhibit shall be
updated by Parent prior to the Closing Date.

“ Code” shall mean the U.S. Internal Revenue Code of 188@&mended.

“ Combined Tax Returfishall mean any affiliated, consolidated, combingaitary or other group Tax Return
that includes at least one member of the Parenifi;i@n the one hand, and at least one member &dbheation
Group, on the other hand.

“ Compliant” shall mean, with respect to the Required Infornmatibat (i) such Required Information does
contain any untrue statement of a material facingigg the Business , or omit to state any maté@lregarding the
Business necessary in order to make such Requifedriation not materially misleading under the ginstances,
(if) such Required Information complies in all méérespects with all applicable requirements efRation S-K and
Regulation S-X under the Securities Act for a reged public offering and (iii) the financial statents and other
financial information included in such Requireddmhation would not be deemed stale or otherwisenusable unde
customary practices for offerings and private phaeets of debt securities under Rule 144A of theuSges Act and
are sufficient to permit the Education Group’s &alle independent accountants to issue comfaetrteto the Debt
Financing Sources and other financing sources gimayithe Debt Financing, including as to customaggative
assurances and change period, in order to consweangtoffering of debt securities on any day dutimgMarketing
Period, which such accountants have confirmed &éneyrepared to issue.
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“ Confidentiality Agreement shall mean the confidentiality agreement, datedfaJune 22, 2012, by and
between Parent and Apollo Management VII, L.P Afitiate of Purchaser.

“ Contract” shall mean any agreement, contract, indenturie, fimnd, lease, sublease, conditional sales
contract, mortgage, license, sublicense, frandgseement, undertaking, commitment or other bindimgngement
(in each case, whether written or oral), excluding Benefit Plan.

“ Contribution Agreement shall mean the contribution, assignment and assampgreement by and betwe
The McGraw-Hill Companies, Inc. and McGraw-Hill Exdion LLC, dated as of October 10, 2012.

“ control ” shall mean, as to any Person, the power to doecause the direction of the management and
policies of such Person, whether through the ovmersf voting securities, by contract or otherwfaad the terms
“controlled by” and “under common control with” shiaave correlative meanings).

“ Debt Financing Sourcésshall mean each lender and each other Persoluding each agent and arranger)
that have entered into agreements in connectidmtivét Debt Financing, including any commitmenteliet
engagement letters, credit agreements, loan agregmeindentures relating thereto, together watbheAffiliate
thereof and each officer, director, employee, martoontrolling person, advisor, attorney, agert mpresentative of
each such lender, other Person or Affiliate.

“ Education Groug shall mean the Transferred Companies and thdisifliaries as set forth in Section 1.1(a)
of the Seller Disclosure Schedule assuming forghipose that the Plan of Reorganization is coragletior to
Closing.

“ Education Group Intellectual Propertghall mean Intellectual Property primarily usedhe operation and
conduct of the Business, whether in developmegbopleted.

“ Environmental Laws shall mean any applicable Law relating to (agasles or threatened releases of
Hazardous Material; (b) pollution or protectionpaiblic or employee health or the environment ouratresources;
(c) the manufacture, handling, transport, usefrreat, storage or disposal of Hazardous Material.

“ ERISA " shall mean the Employee Retirement Income Secihgt of 1974, as amended.

“ ERISA Affiliate ” shall mean, with respect to any entity, tradéasiness, any other entity, trade or business
that is, or was at the relevant time, a membergrbap described in Section 414(b), (c), (m) orqbihe Code or
Section 4001(b)(1) of ERISA that includes or in@ddhe first entity, trade or business, or thabisyas at the
relevant time, a member of the same “controlledigt@s the first entity, trade or business purst@ai@ection 4001(a)
(14) of ERISA.

“ ERISA Affiliate Liability ” shall mean any and all liabilities with respeztie Benefit Plans, other than the
Business Employee Plans and the Non-U.S. Businegddyee Plans (i)

4




under Title IV of ERISA, (ii) under Section 302 BRISA, (iii) under sections 412 and 4971 of the €add (iv) as a
result of a failure to comply with the continuaticoverage requirements of section 601 et seq. 6 &ARnd section
4980B of the Code or similar state law.

“ Escrow Agreement shall mean an escrow agreement to be enterecamting Purchaser, Parent and the
Escrow Agent on the Closing Date, in a form reabfjnacceptable to each of Purchaser and Parent.

“ ECPA Governmental Authority shall mean (i) any national, federal, state, dgumunicipal, local, or
foreign government or any entity exercising exe@jtlegislative, judicial, regulatory, taxing, atrainistrative
functions of a governmental nature, (ii) any publiiernational organization (such as the World Bah& European
Union, the United Nations Educational, Scientiiod Cultural Organization, or the World IntelledtBaoperty
Organization), (iii) any agency, division, buredepartment, or other political subdivision of amygrnment, entity «
organization described in the foregoing clausesr({)i), (iv) any company, business, enterprigepther entity owned

political party.

“ ECPA Government Official shall mean (i) any official, officer, employee,representative of, or any Per:
acting in an official capacity for or on behalf ahy FCPA Governmental Authority, (ii) any politigearty official or
candidate for political office or (iii) any comparyusiness, enterprise or other entity owned otrobbed by any
Person described in the foregoing clauses (i)ipr (i

“ Eoreign Transferred Compariyshall mean any Transferred Company incorporatestganized under the
laws of any jurisdiction other than the United 8tabf America, any State thereof or the Distric€ofumbia.

“ Foreign Non338 Target Corporatichshall mean any member of the Education Groupithat‘controlled
foreign corporation” within the meaning of Sect@®i7(a) of the Code as of the date of this Agreer(exdept for any
such member of the Education Group (x) with respeethich Parent makes or causes to be made ameléar such
entity to be treated as a “disregarded entity” withe meaning of Treasury Regulation Section 300173, (y) with
respect to the acquisition of which Purchaser makesuses to be made an election under Sectidig)38Bthe Code
or (z) that is a Non-QSP Target Corporation).

“ GAAP " shall mean generally accepted accounting priesimh the United States, as in effect on the date o
this Agreement, consistently applied.

“ Governmental Entity shall mean any foreign, domestic, federal, teiatpstate or local governmental ent
guasi-governmental entity, court, tribunal, judi@aarbitral body, commission, board, bureau, agesr
instrumentality, or any regulatory, administratoreother department, agency, or any political dieosubdivision,
department or branch of any of the foregoing.

“ Hazardous Materidl shall mean any pollutant, contaminant, hazardustance, hazardous waste, special
waste, toxic substance, petroleum or petroleunmvddrsubstance, waste or additive, asbestos, PE&$Hased paint,
radon or other radioactive material, or other




compound, element, material or substance in amg fehatsoever (including products) regulated oriesd by or
under Environmental Laws.

“HSR Act” shall mean the Hart-Scott-Rodino Antitrust Impeoavents Act of 1976, as amended, and the rule:
and regulations promulgated thereunder.

“ Income Tax’ shall mean any federal, state, local or foreigxx based upon or measured by net income,
profits or capital gains of the relevant one or enarembers of the Education Group.

“ Indebtedness of any Person shall mean, without duplicatior),tfee principal of and accrued and unpaid
interest in respect of (i) indebtedness of suclsétefor money borrowed or indebtedness issuedcairiad in
substitution or exchange for indebtedness for mdrwgyowed; and (ii) indebtedness evidenced by nalesentures,
bonds or other similar instruments the paymentlativsuch Person is responsible or liable; (bplhligations of sucl
Person (i) issued or assumed as the deferredgmeqirice of property including all seller noted &arn out”
payments, as well as the purchase price (includimgdeferred purchase price that may be payalderinection
therewith) in respect of any binding, written ofidgive acquisition agreement in existence ashef dlate hereof or as
otherwise set forth on Section 1.1.(f) of the Sdllesclosure Schedules (ii) under any title ratantgreement (but
excluding trade accounts payable and other acauednt liabilities); (iii) under any interest eatcurrency,
commodity or other hedging, swap, forward or opagneement; (iv) under any performance bond, bénke
acceptance or letter of credit, but only to theeektlrawn or called prior to the Closing; and ffr)all capitalized
lease obligations as determined in accordance@AtAP; (c) all obligations of the type referred todlauses (a) and
(b) of any Persons the payment of which such Pdassmsponsible or liable, directly or indirecths obligor,
guarantor, surety or otherwise, (d) one-third ef ¢éixpected payment obligations under the 2012 adlormance
Awards (as determined in the reasonable, good dsttretion of Parent), (e) liabilities for accruagehefits as of the
Closing Date under the MHE Supplemental 401(k) Riach the MHE DC Plan and (f) for clauses (a) tgio(c), any
termination fees, prepayment penalties, changermfal, “breakage” cost or similar payments (butlaging, for the
avoidance of doubt, any cash collateral requiregspect of any performance bond, banker’s acceptanletter of
credit) associated with the repayments of suchidtetiness on the Closing Date to the extent paiti@Closing Date
provided that Indebtedness of any member of thee&thn Group shall not include any amounts owedbtigations
to another member of the Education Group.

“ Intellectual Property shall mean, as they exist anywhere in the waig;, and all rights in, arising out of, or
associated therewith: (a) patents and applicatiter®for and all reissues, divisions, divisionedésiewals, extensions,
provisionals, continuations and continuations-intpizereof, (b) inventions, discoveries, improvemsetrade secrets,
proprietary information, know how, Software, teclogy, business methods, and customer lists, ardbalimentatio
relating to any of the foregoing, (c) copyrightspgright registrations and applications therefaclfiding copyrights
in Software and websites) and reversions, exteasaod renewals thereof, and all other rights cpmeding thereto
(d) moral and economic rights of authors and ineenfwith respect to Sellers, to the extent coladoby Sellers),

(e) trademarks, trade names, logos, service msldgans, trade dress, designations or indicia wfcgoand all
goodwill associated




therewith (f) databases and data collections dnialks therein, and (g) all Internet addressgeessURLs and doma
names.

“ Interest Raté shall mean a rate per annum equal to the threen(Bith LIBOR (as published by the British
Bankers Association, or, if not published ther@iranother authoritative source selected by SedadsPurchaser) on
the date such payment was required to be madérforquotation for three (3)-month LIBOR is avaikafor such
date, on the next preceding date for which sucliagiom is available) plu250 basis points.

“|IRS " shall mean the U.S. Internal Revenue Service.

“ Knowledge of Parentshall mean the actual knowledge of the Persatedion Section 1.1(lof the Seller
Disclosure Schedule, in each case after reasomapley. Notwithstanding the foregoing, for Secti®21only,
“Knowledge of Parent” shall mean the actual knowgkdwillful blindness, conscious disregard, andl@riberate
ignorance of individuals listed on Section 1.1¢bjhe Seller Disclosure Schedule.

“ Knowledge of Purchasérshall mean the actual knowledge of the Persatedion Section 1.1(of the
Purchaser Disclosure Schedule, in each case aéisomable inquiry.

“ Law " shall mean any federal, state, local or foreigw (including common law), statute, regulation,
ordinance, rule, judgment, order, decree, awarngkamal, concession, grant, franchise, directivedeline, policy,
requirement, Permit, or other governmental restricor any similar form of decision or approval of,determination
by, or any interpretation or administration of ariythe foregoing by, any Governmental Entity ineetfas of the date
of this Agreement.

“ Liability ” shall mean all indebtedness, obligations andrdibbilities, whether absolute, accrued, matured,
contingent (or based upon any contingency), knomwm&nown, fixed or otherwise, or whether due obécome due,
including any fines, penalties, judgments, awardsettlements respecting any judicial, administeabr arbitration
proceedings or any damages, losses, assessmditigndées, claims or demands with respect to giplieable Law.

“ Liens” shall mean all liens, pledges, charges, clairasysty interests, purchase agreements, mortgages,
deeds of trust, leases, licenses, easements, eusenanditions, restrictions, encroachments oeroshirvey defects,
options, rights of first refusal, rights of firsffer, purchase options, restrictions on transfestber encumbrances.

“ Losses’ shall mean all losses, costs, interest, chamggsenses (including reasonable attorneys’ fees),
obligations, liabilities, settlement payments, afgajudgments, fines, penalties, damages, assetssorateficiencies,
whether or not involving a third party claim.

“ Marketing Period’ shall mean the first period of twenty (20) consaee calendar days after the date hereof
(i) throughout and at the end of which PurchasaH $fave (and the Debt Financing Sources shall aacess to) the
Required Information and such Required Informatso@ompliant and (ii) throughout and at the enevbich the
conditions set forth in Sections &hd_8.2(other than those conditions that by their natueeewo have been satisfied
by actions




taken at the Closing, which conditions were, attitme of any termination of this Agreement, capaiflbeing
satisfied if the Closing had occurred at such tinsésll be satisfied and nothing has occurred andomdition exists
that would cause any of the conditions set fort8éetions 8. and_8.2o fail to be satisfied, at or prior to the end of
such period, provided that (x) such period shatl@ke the days from November 21, 2012 through aoltiding
November 23, 2012 and (y) if such twenty (20) consee calendar day period has not ended prioredoenber 1€
2012, then it shall not commence until January02,32 Notwithstanding anything in this definitiamthe contrary,
(x) the Marketing Period shall end on any earl@edorior to the expiration of the twenty (20) cetigtive calendar
day period described above if the Debt Financirgpissummated on such earlier date; and (y) the &diadk Period
shall not commence or be deemed to have commehadter the date hereof and prior to the comptetbsuch
twenty (20) consecutive calendar day period: (A)e$g or any of their Subsidiaries have publiclyyaanced its
intention to, or determines that it or they musstate any historical financial statements or dfin@ncial information
included in the Required Information or any suctagement is under consideration or may be a pbgsin which
case, the Marketing Period shall not commence sraded until such restatement has been completethand
applicable Required Information has been amendddipdated (or such consideration has ended witiestatement
being required), (B) the applicable independenbantants of the Education Group shall have withdrawy audit
opinion with respect to any financial statementstamed in the Required Information, in which ctse Marketing
Period shall not be deemed to commence unlessrditdal the earliest, a new unqualified audit a@mis issued with
respect to such financial statements of the Edmeagiroup for the applicable periods by the appleatdependent
accountants or another independent public accayfitim reasonably acceptable to Purchaser, (C)Reguired
Information would not be Compliant at any time dgrsuch twenty (20) consecutive calendar day pédridmting
understood that if any Required Information prodide the commencement of the Marketing Period cetaske
Compliant during such twenty (20) consecutive caégrday period, then the Marketing Period shallibemed not to
have occurred) or otherwise does not include thegtiRred Information” as defined, or (D) Sellersaoy of their
Subsidiaries shall have failed to file any reparother document required to be filed with the SBGhe date require
under the Exchange Act or the Securities Act, gdieble, in which case the Marketing Period wik he deemed to
commence unless and until all such reports have fiee.

“ Material Adverse Effect shall mean an event, development, change, oaucereehange of circumstance or
state of facts, or effect that individually or lretaggregate (a) materially impairs the abilityseflers to consummate
the transactions contemplated by this Agreeme(th)as materially adverse to the members of thecatdan Group or
their financial condition, business or results pérations taken as a whole; providdtbwever, that, for purposes of
clause (b) only, no event, development, changeajroeace, change of circumstance or state of factsffect,
individually or in the aggregate, resulting fronyant the following shall be deemed to constitutesloall be counted
towards, a “Material Adverse Effect”: (i) changeglobal or national economic, monetary, or finahconditions,
including changes in prevailing interest ratesditnmarkets, market conditions or factors generatfgcting the
industry in which the members of the Education @roperate, (ii) changes in global or national peditconditions,
including the outbreak or escalation of war or afteerrorism, (iii) earthquakes, hurricanes, tsuig typhoons,
lightning, hailstorms, blizzards, tornadoes, drdagfioods, cyclones, arctic frosts, mudslidesdfuiés and other
natural disasters, weather conditions and




other force majeure events, (iv) changes in appléchaw or in GAAP, or in the interpretations thafigv) any failure
by the members of the Education Group to meet ai@gynal or published industry analyst projectionfooecasts or
estimates of revenue or earnings for any peridoejilg understood that the facts and circumstagieasy rise to such
failure that are not otherwise excluded from theniteon of Material Adverse Effect may be takenaraccount in
determining whether there is or has been a Matadsakrse Effect), (vi) changes, including impaatsrelationships
with customers, suppliers, employees, labor orgdioias, or governmental entities, in each casiatable to the
execution, announcement or pendency of this Agreeorethe Ancillary Agreements or the transactioostemplated
hereby or thereby, or (vii) any effect to the extarising out of any action expressly required mhibited to be taken
by this Agreement or taken by Sellers or any oirt8absidiaries or any of their respective Affigatwith the prior
written and fully informed consent or at the redquddPurchaser, including any action requiring @nsof Purchaser
requested to be taken by Sellers for which consamreasonably withheld, conditioned or delayediatation of this
Agreement; providethat any adverse effects resulting from mattersri@sd in any of the foregoing clauses (i), (ii),
(ii) or (iv) may be taken into account in determig whether there is or has been a Material AdvEféect to the
extent that they have a disproportionate effedhenrmembers of the Education Group relative torgplaeticipants in
the industries in which the members of the EdocaGroup participate.

“ McGraw-Hill Marks and Domain Nameésshall mean any marks and domain names of Pareartyoof its
Affiliates using or containing “McGraw-Hill” (in ladck letters or otherwise), “McGraw-Hill” either ale or in
combination with other words or elements and altkm@nd domain names confusingly similar to or etiyiorg any o
the foregoing either alone or in combination wither words or elements, together with the goodagiociated with
any of the foregoing and all marks and domain namlkased thereto or confusingly similar to or emyaad the
foregoing either alone or in combination with otlaerds.

“ Non-QSP Target Corporatidginshall mean (i) Tata McGraw-Hill Education (Indiamited, (if) McGraw-Hill
Ryerson Limited or (iii) any other member of theuEdtion Group that is a “controlled foreign corgma’ within the
meaning of Section 957(a) of the Code as of the dbthis Agreement (other than any such memb#reoEducation
Group with respect to which Parent makes or caizssbs made an election for such entity to be trbatea
“disregarded entity” within the meaning of Treas&®ggulation Section 301.7701-3) for which no etactuinder
Section 338(g) of the Code may be made by the Raerhtas a matter of Tax Law in connection withphkeehase of
the Shares of such member of the Education Grotguput to this Agreement.

“ Order” shall mean any outstanding order, decision, juelginwrit, injunction, stipulation, award or decree

“ Parent Groug shall mean Sellers and their respective Subsalaand Affiliates (other than any member of
the Education Group).

“ Permits” shall mean all licenses, permits, franchisesyaygs, registrations, authorizations, consents or
orders of, or filings with, any Governmental Entity




“ Permitted Liens shall mean the following Liens: (a) Liens dissdal or reflected on the Financial
Statements; (b) Liens for Taxes, assessments er gtivernmental charges or levies (x) that areyabtiue or payabl
or (y) that are being contested in good faith byrapriate proceedings and for which adequate resdrave been set
aside in the Financial Statements to the extentired by GAAP; (c) statutory Liens of landlords drdns of carriers
warehousemen, mechanics, materialmen, workmeniymegra and other Liens imposed by applicable Law @ma
basis consistent with past practice or in the @dirtourse of business of the Business or the Eidunc&roup, in each
case that are not yet delinquent; (d) Liens incumedeposits made in the ordinary course of bgsiné the Business
or the Education Group in connection with workeapensation, unemployment insurance or other tgpsscial
security; (e) Liens incurred in the ordinary coun$éusiness of the Business or the Education Gsegpring
obligations or liabilities that are not, individiyabr in the aggregate, material to the Educatiooup or the Shares;
(f) defects or imperfections of title, easemeneg;ldrations, covenants, rights-of-way (or thirdtpaccupancy rights),
restrictions and other charges, instruments orarsathat do not materially affect the use or ocoagar operation of
real estate as used by the Business as of thééagef; (g) zoning ordinances, variances, condifioise permits and
similar regulations, permits, approvals and condgi (h) licenses of Intellectual Property grantethe ordinary
course of business or pursuant to this AgreemeanprAncillary Agreement; (i) matters identified the Title
Commitments that are listed on Section 3.12flthe Seller Disclosure Schedules; and (j) Lieoisaneated by Sellers
or any of their Subsidiaries that affect the ungad fee interest of any leased real property,uditlg master leases or
ground leases, which do not, and would not readprebexpected to, materially interfere with thdioary conduct ¢
the Business as it is conducted on the date hereof.

“ Person” shall mean an individual, partnership (generdinaited), corporation, limited liability company,
joint venture, association or other form of busgnesyanization (whether or not regarded as a legf#ly undel
applicable Law), trust or other entity or organiaat including a Governmental Entity.

“ PostClosing Period shall mean any taxable period beginning afterGhesing Date, and, in the case of any
Straddle Period, the portion of such period begigrfter the Closing Date.

“ Pre-Closing Period shall mean any taxable period ending on or pieahe Closing Date and, in the case of
any Straddle Period, the portion of such periodrendn and including the Closing Date.

“ Primary Jurisdictiori shall mean the jurisdictions set forth_in Sectiofi(d)of the Seller Disclosure
Schedule.

“ Property Taxe$ shall mean real and personal property Taxes.

“ Proportionate Equity Shareshall mean, with respect to any Transferred Campthe percentage of the
equity interests of such Transferred Company hgl8dllers as of the date hereof, as set forth he&ale lland
Section 3.2f the Seller Disclosure Schedule, and with resfeany Subsidiary of a Transferred Company, the
percentage of the equity interests of
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such Subsidiary held, directly or indirectly, bychurransferred Company as of the date heraatftipliedby the
percentage of the equity interests of such Traredle€ompany held by Sellers as of the date heasddet forth in
Schedule Ihereto.

“ Purchaser Related Partieshall mean Purchaser, the Guarantors under tleegaty, the parties to the
Financing (including the Debt Financing Source®) any of their respective, direct or indirect nfi@r, current or
future general or limited partners, managers, eficdirectors, employees, representatives, sumseasd assigns.

“ Representativé shall mean any Seller, member of the Educatioou@y or other Affiliate of a Seller, as well
as any director, broker, officer, agent, employepresentative, consultant, vendor, or agent fgradirthe foregoing
(individually and collectively).

“ Required Informatiori shall mean all financial statements, financiaiadaudit reports and other information
regarding the Education Group of the type requimg@egulation S-X and RegulationkSunder the Securities Act f
a registered public offering and of the type amdnfeustomarily included in private placements dbtdgecurities
under Rule 144A of the Securities Act, to consunentiag¢ offering(s) of debt securities contemplatgdhe Debt
Commitment Letters, assuming that such offeringf&)e consummated at the same time during the Bdaudatoups
fiscal year as such offering(s) of debt securitwlsbe made, or as otherwise reasonably requinegbnnection with
the Debt Financing and the transactions contemplayehis Agreement or as otherwise necessarydardp assist in
receiving customary “comfort” (including as to “regtye assurance” comfort and change period) fraaBtiucation
Group’s independent accountants in connection thighoffering(s) of debt securities contemplatedig/Debt
Commitment Letters, it being understood and agtkeatsuch information shall not include pro fornraancial
information or projections, which shall be the msgibility of Purchaser (without waiver of the aations of Sellers
under Section 5.1

“ Retained Employee Liabilitiesshall mean all Liabilities and expenses relatinga) Sellers’ or their
Affiliates’ obligations to contribute to, make pagnts with respect to or provide benefits undeBaeefit Plans of
Sellers and their Affiliates, other than the Buss&mployee Plans and the Non-U.S. Business EnpBians,

(b) any ERISA Affiliate Liability, (c) the withdraal of the Transferred Companies and/or Transferagloyees fror
participation in any Benefit Plan, other than theslBess Employee Plans or the Non-U.S. Businesddye®Plans,
including, if applicable, pursuant to Section 4@2a{f ERISA, (d) the McGraw-Hill UK Retirement Bdiie Plan
(1973), (e) any current or former employees, dmexztconsultants or independent contractors oe&etind their
Affiliates other than (i) the Business Employeegiprconsultants or independent contractors whmarily provide
services to the Business and (f) with respect yopenson performing services on behalf of the Bessrprior to the
Closing, any misclassification on or prior to Clggiof any such person as an independent contrattear than as an
employee.

“ SEC” shall mean the United States Securities and Engg&ommission.

“ Secondary Jurisdictiohshall mean the jurisdictions set forth on Sectioh(d)of the Seller Disclosure
Schedules.
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“ Section 338(h)(10) Subsidiariéshall mean Tegrity Inc., Sunshine Internatiomad.land KCP Technologies,

Inc.

“ Securities Act’ shall mean the U.S. Securities Act of 1933, agmaed, and the rules and regulations
promulgated thereunder.

“ Seller Related Parti€'sshall mean Parent, Sellers, the Education Groug éach of the Subsidiaries) and
of their respective, direct or indirect, formerymnt or future general or limited partners, mamagefficers, directors,
employees, representatives, agents, successoessigas.

“ Shared Contractshall mean any material Contract (i) that isdésor described in Section 1.1(#)the Sellel
Disclosure Schedule; (ii) pursuant to which Seltarene or more of their Affiliates provide to amaffiliated third
party both services or benefits in respect of thsiBess and other services or benefits not in otgifehe Business;
(i) pursuant to which a non-affiliated third pagprovides to Sellers or one or more of their Adtiés both services or
benefits in respect of the Business and otherseswr benefits not in respect of the Business.

“ Software” shall mean any and all computer software, firmsyamicrocode, embedded application, or other
programs, including all source code, object copeg¢#ications, designs and documentation relatesioh programs.
“Software” shall include commercially available ffthe-shelf,” or “shrinkwrap” software.

“ Straddle Period shall mean any taxable period that begins onefoite the Closing Date and ends after the
Closing Date.

“ Subsidiary” shall mean, with respect to any Person, any aatpm, entity or other organization whether
incorporated or unincorporated, of which (a) sucst Person directly or indirectly owns or contratdeast a majority
of the securities or other interests having byrtte¥ims ordinary voting power to elect a majorifyttee board of
directors or others performing similar functiongloy such first Person is a general partner or migzigamember.

“ Target Working Capital Amouritshall mean the amount set forth in Schedule 11l

“ Tax " shall mean (i) any tax of any kind, including aiegleral, state, local or foreign income, profiisgense,
severance, occupation, windfall profits, capitahgacapital stock, transfer, registration, sosgturity (or similar),
production, franchise, gross receipts, payrolli@us, sales, employment, use, property, excisagvadded,
estimated, stamp, alternative or add-on minimumiirenmental or withholding tax, and any other goweental duty
or assessment, together with all interest and pesainposed with respect to such amounts , ()awd all liability
for the payment of any items described in clausalfove as a result of being (or ceasing to begmiber of an
affiliated, consolidated, combined, unitary or aggate group (or being included (or being requicebd included) in
any Tax Return related to such group) and (iii) kalyility for Taxes of another Person under a bigdrax Sharing
Agreement or as a result of successor or transfiaaibty .
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“ Tax Asset’ shall mean any Tax Item that could reduce a Traotuding a net operating loss, net capital loss,
general business credit, foreign Tax credit, chblg deduction or credit related to alternativeimimm Tax or other
Tax credit.

“ Tax Benefit” shall mean the Tax effect of any Tax Item whidtikases Taxes paid or payable or increases
Tax basis, including any interest with respectéheor interest that would have been payable bugudoh item.

“ Tax Claim” shall mean any claim with respect to Taxes madarty taxing authority that, if pursued
successfully, would reasonably be expected to s&s\be basis for a claim for indemnification unddicle VII .

“ Tax Item” shall mean any item of income, gain, loss, deildu¢tcredit, recapture of credit or any other item
which increases or decreases Taxes paid or payabtlieding an adjustment under Section 481 of thdeC(or any
similar provision of state, local or foreign Lavesulting from a change in accounting method.

“ Tax Proceeding shall mean any audit, examination, contest, ditign or other proceeding with or against
any taxing authority.

“ Tax Return” shall mean any return, declaration, report, cleomrefund or information return or statement
required to be filed with any taxing authority telg to Taxes, including any schedule or attachntesteto, and any
amendment thereof.

“ Title Commitments’ shall mean those certain title insurance commitiméssued by Stewart Title Insurance
Company made available by Sellers to Purchaser farithe date hereof and more particularly idestifon_Section
3.120f the Seller Disclosure Schedule.

“ Trademark Coexistence Agreemérghall mean that certain Trademark Coexistences@grent, by and
between Parent and the members of the EducatiompGodbe entered into at Closing in the agreed fattached as
Exhibit D .

“ Transfer Tax’ shall mean any sales, use, transfer, gains, dentary, stamp, value added, real property
transfer, withholding or other similar Taxes anlated notary and other similar fees imposed oth@)transactions
effectuated (or deemed effectuated) pursuant soAgreement (or the Ancillary Agreements or theelgmm Transfer
and Acquisition Agreements), but excluding thosasactions to be effectuated pursuant to the RIReorganization
or (ii) the entering into this Agreement (or theclllary Agreements or the Foreign Transfer and Asdjon
Agreements), including, for the absence of douty,withholding Taxes arising as a result of anyndee or effective,
direct or indirect, transfer of the capital stodkaoy member of the Education Group as a resuh@transactions
contemplated hereby.

“ Transition Services Agreemehshall mean that certain Transition Services Agrert by and between
Parent and the members of the Education Group emtezed into at Closing in the agreed form attd@dweExhibit E

“ Trapped Cashi shall mean (i) the excess, if any of (A) the aggate amount of cash held by any Transferred
Company or Subsidiary thereof that may not be lgghs$tributed out of
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the distributable reserves or retained earningstfoer comparable concept) of such Transferred Gompr
Subsidiary on or, in the case of the Transferreshgamies and their Subsidiaries in India, withind2§s following the
Closing Date (it being understood that any amosatdistributed after such 30 day period, if anglidbe paid to
Parent to the extent such amounts were treatedagpdd Cash for purposes of the Closing Adjustmeitiiout the
consent or approval of any Person (other than Rseshthe Transferred Companies or any of thepees/e
Subsidiaries or officers, employees, agents, reptasives or other controlled Persons of Purch#serT ransferred
Companies or any of their respective Subsidiamet,iding the board of directors of McGraw-Hill Rgen Ltd.) by
means of one or more dividends or distributionBuochaser (other than by intercompany loan or actvan other
transaction that results in the creation of anraampany receivable) over (B) Operating Cash wagpect to the
jurisdiction of organization of such Transferredn@any or Subsidiary, plus (ii) the aggregate amodfiall costs
expenses and Taxes that would be incurred by Psechany Transferred Company or any of their respec
Subsidiaries if all cash (other than Operating Césit may be legally distributed out of the distitable reserves or
retained earnings of such Transferred Company bsi8iary on the Closing Date without the conserdagproval of
any Person (other than the Transferred Companiasyoof their Subsidiaries) by means of one or nadivelends or
distributions to Purchaser (other than by intercanyploan or advance or other transaction that t®guthe creation
of an intercompany receivable) was, in fact, strithsted to Purchaser on the Closing Date.

“ Willful and Material Breach shall mean (i) a deliberate act or a deliberatkife to act, which act or failure
to act constitutes in and of itself a material breaf this Agreement (including, in the case ofdPaser with respect
Section 5.14 any such act or failure to act by its Affiliates)d which was undertaken with the knowledge thels
act or failure to act would be, or would reasondidyexpected to cause, a material breach of thieelgent or (ii) the
failure by any Party to consummate the transaciomsemplated by this Agreement after all condgitmsuch Partg’
obligations in Article Vlllhave been satisfied or waived in accordance wahehms of this Agreement (other than
those conditions precedent which by their termsardy be satisfied simultaneously with the Closing which are
capable of being satisfied at the Closing); notstahding the foregoing, in the case of Purchasshail not constitute
a Willful and Material Breach if Purchaser is ureatd consummate the transactions contemplatedi®igreement
as a result of the failure of the Debt Financinfuted where such failure to fund did not resulifrthe breach by
Purchaser of any covenant in this Agreement.

“ Working Capital” shall mean “Current Assets” mint§urrent Liabilities” of the members of the Educti
Group on a combined and consolidated basis, withe@tiAssets and Current Liabilities calculatedimnbasis of the
applicable ledger entries and accounting principtes policies specified in Schedule Iind excluding (i) the current
portion of any long-term indebtedness and any Llitglof a type set forth in the definition of Indieloiness, (ii) cash
and cash equivalents (including Trapped Cash) &fiiy receivables owing to any member of the Edocasroup, on
the one hand, from any member of the Parent Grmughe other hand, except for intercompany recéagattnat will
remain outstanding after the Closing in accordamte Section 5.7 (iv) any payables owing to any member of the
Parent Group, on the one hand, from any membdreoEtucation Group on the other hand, except ferédompany
payables that will remain outstanding after thes@ig in accordance with Section &i@d(v) any assets or liabilities
respect of Income Taxes (but not, for the absehdeuwbt, any Property Taxes) and any deferred Baetsa or
liabilities.
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1.2

Term

2012 Cash Performance Awal
Active Employment Dat
Agreemen

Allocation

Alternate Debt Commitment Lett
Alternate Financing

Antitrust Counsel Only Materi:
Benefit Plar

Benefits Continuation Peric
Business Employee Pl:

Cap

Cash Consideratic

CEO RSU Awarc

Closing

Closing Adjustmen

Closing Date

Closing Notice

Commitment Letter

Cure Perioc

De Minimis Amount

Debt Commitment Letter

Debt Financing

Deductible

Deferred Busines

Deferred Business Investmel
Deferred Closin(

Deferred Closing Dat
Deferred Closing Governmental Approv
Deferred Closing Jurisdictic
Deferred Closing Outside Date
Deferred Transfer Employe
Delayed Reversion Approve
Delayed Reversion Da
Delayed Reversion Eni

DOL

Education Savings Ple
Environmental Permit

Equity Commitment Letter
Equity Financing

Equity Investors

Escrow Accoun

Escrow Agent

FCPA

Final Adjustment Amour
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Other Definitions The following terms shall have the meanings defim the Section indicated:

Section
6.7
6.1(a)
Preamble
2.8
5.14(c)
5.14(c)
5.3(b)
3.10
6.1(b)
3.10
10.2(b)
2.2(a)
10.2(a)
2.1
2.4(a)
2.3(a)
2.4(a)
4.4(b)
6.1(c)
10.2(b)
4.4(a)
4.4(a)
10.2(b)
2.9(b)(i)
2.9(b)(i)
2.9(b)(i)
2.9(b)(i)
2.9(b)(i)
2.9(b)(i)
2.9(b)(iii)
6.1(a)
2.9(c)(i)
2.9(c)(i)
2.9(c)(i)
3.10(b)
6.6
3.14(a)(ii)
4.4(b)
4.4(b)
4.4(b)
2.2(b)
2.2(b)
11
2.6(c)




Final Pos-Closing Adjustment Stateme
Financial Statemen

Financing

Foreign Transfer and Acquisition Agreem
Governmental Approval
Guarantors

Guaranty

Holdback Amoun

Indemnified Guarantee
Indemnified Party
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ARTICLE Il
THE SALE AND PURCHASE

2.1  Sale and Purchase of Shardédpon the terms and subject to the condition$aos#t in this Agreement,
at the closing of the transactions contemplatethisyAgreement (the ** Closing, each Seller shall sell, transfer,
convey, assign and deliver to Purchaser and/deggynees, and Purchaser and/or its designeegshetlase and
acquire from each Seller, all of such Seller’s tigitie and interest in and to the Shares (thaleé3. The transfer of
the Foreign Transferred Companies will be effegieduant to the Foreign Transfer and Acquisitiome&gnents, as
further described in Section 2.9(a)

2.2 Purchase Price

@) Subject to Section 2.2(b)Jn consideration for the Shares, at the Clodhgchaser (i) shall
pay or shall cause to be paid to Parent, on behalfd in its capacity as agent for Sellers, arreggje of
$2,250,000,000 in cash (the “ PAdjustment Amount), to be increased or decreased as a result dflibging
Adjustment and/or Post-Closing Adjustment, if aoytrsuant to Section 2.through_Section 2.{the “ Cash
Consideratiori) and (ii) shall cause to be issued a note wittaggregate principal amount of $250,000,000 on the
terms set forth in Exhibit Bhe *“ Seller Not€ and, together with the Cash Consideration, tReifchase Pric8.
Parent shall, in its capacity as agent for Selliscate the Cash Consideration and Seller Notengnthe Sellers.

(b) Cash Consideration HoldbackAt the Closing, only in the event that a Defdr&osing is
required, a portion of the Cash Consideration dhellvithheld from the Purchase Price (the “ HoldbaAmount”), in
respect of the Deferred Businesses, and shall pesded into an escrow account (the “ Escrow Actdum the
amounts attributed to such Deferred Businessestdersh in_Schedule IV The Escrow Account shall be held and
disbursed by an escrow agent to be mutually adrgele Parties in good faith promptly after theedag¢reof (the “
Escrow Agent) in accordance with the terms of this Agreemémtl(ding_Section 2.9(b) and the Escrow
Agreement. Parent shall be treated as the owntkediinds deposited in the Escrow Account foifakk purposes.

2.3 Closing

@) The Closing shall take place at the offices of WelthLipton, Rosen & Katz, 51 West 52nd

Street, New York, New York 10019, at 10:00 a.m.wNéork time, on the third (?) Business Day after all of the
conditions set forth in Article Vlll(other than those conditions that by their natae @nly be satisfied or waived at
the Closing, but subject to the satisfaction orveabf those conditions) are satisfied or waivad,dubject to Section
5.14(h), or at such other place, time or date as may keatty agreed upon in writing by each Seller andcRaser
(the * Closing Date); providedthat in respect of each of the Foreign Transfe@ethpanies, the Closing shall take
place at such other place in the relevant jurigsiichs may be mutually agreed upon in writing bgheSeller and
Purchaser.
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(b) At the Closing:
® Sellers shall:

(A) in respect of each Transferred Company that isrtedreign Transferred
Company and is not a Deferred Business, deliv@®utchaser certificates evidencing the Shares texttent that
such Shares are in certificate form, duly endomsdaank or with stock powers duly executed in moform for
transfer, and with any required stock transfer paffixed thereto, or confirmations of book-ertgnsfer with
respect to the Shares;

(B) deliver a certificate, executed by Parent, sefiomth the name of each holder of
Shares and the number of Shares held by such Person

(©) in respect of each Foreign Transferred Company;ggeand deliver to
Purchaser the relevant Foreign Transfer and AdipnsfAgreement to which such Seller is a party axdept in
respect of any Deferred Business, any other doctsmequired (1) by local Law under such Foreigmsfar and
Acquisition Agreement or (2) to transfer the Sharesuch Foreign Transferred Company;

(D) deliver to Purchaser the certificate required talékévered pursuant to
Section 8.2(c) and

(E) execute and deliver to Purchaser each of the AangiAgreements to which
such Seller is a party.

(i) Purchaser shall:

(A) pay to Parent (or to an Affiliate designated byeR#ron behalf of and in its
capacity as agent for each Seller, by wire transfesin account or accounts designated by Pareby/(such
Affiliate) prior to the Closing, in immediately alable funds, an aggregate amount equal (1) té’tee
Adjustment Amount, plug?) the Closing Adjustment (if the Closing Adjustmiés a positive amount) le$3) the
absolute value of the Closing Adjustment (if the<dhg Adjustment is a negative amount) leghsthe Holdback
Amount;

(B) deliver to Parent the certificate required to bkvdeed pursuant to Section 8.3
);

© execute and deliver to Parent and Sellers eadieoAncillary Agreements;

(D) in respect of each Foreign Transferred Company;udgeand deliver to Parent

and Sellers the relevant Foreign Transfer and Astiom Agreement and, except in respect of any Dede
Business, any other documents required by local wasler such Foreign Transfer and Acquisition Agreein
and

(E) pay to the Escrow Agent the Holdback Amount in
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immediately available funds.

2.4 Closing Adjustment

(@) Not less than five (5) Business Days prior to thecgpated Closing Date, Parent shall provide
Purchaser with a statement (the " Closing Naot)agf (x) the estimated Adjustment Amount (th€losing Adjustmen
"), (y) Parent’s calculation of the Closing Adjusint in reasonable detail and the Cash Considerébgether with
supporting documentation for such estimates andadditional information reasonably requested bycRaser) after
giving effect to the Closing Adjustment and (z) #teount or accounts to which Purchaser shallfeafisnds
pursuant to Section 2;Jrovidedthat if Purchaser provides Parent with less thaers€7) Business Days’ notice of
Closing, Parent will provide the Closing Notice it a reasonable period thereafter.

(b) The Closing Notice shall be prepared in accordavittethe accounting methods, principles
and policies described in Schedulehdreto and, to the extent not specified thereinABA(the “ Transaction
Accounting Principle$), and on a basis consistent with their appliqaiioconnection with the preparation of the
Financial Statements.

2.5 PostClosing Statements

(@) Within ninety (90) days after the Closing Date, ¢thaser shall prepare and deliver to Parent a
statement of the Adjustment Amount (the " InitimdeClosing Adjustment Statemet)i setting forth Purchaser’s
calculation of the Adjustment Amount in reasonat#éail. The Initial Post-Closing Adjustment Sta@rhshall be
prepared in accordance with the Transaction AcaogrRrinciples applied consistently with their apgtion in
connection with the preparation of the Financiat&nents and the Estimated Closing Working Capital.

(b) During the forty (40)-day period immediately followg Parent’s receipt of the Initial Post-
Closing Adjustment Statement (the “ Review PefipdParent, Sellers and their representativesivalpermitted to
review Purchaser’s books, records and work papettset extent relating to the Initial Post-Closindjéstment
Statement. Purchaser will, and will use its reabtabest efforts to cause its accountants to,erade with and assist
Parent and Sellers in the conduct of such reviealuding by providing reasonable access to suclkdagecords and
work papers and making available personnel to xtené reasonably required in connection with sueshew.

(©) Purchaser agrees that, following the Closing thinaihg date that the Final Post-Closing
Adjustment Statement becomes final and bindingijlitnot take or permit to be taken any actionshwigspect to any
accounting books, records, policies or procedunegtiich the Financial Statements or the InitialtRo®sing
Adjustment Statement is based, or on which thelHoat-Closing Adjustment Statement are to be habatlare
inconsistent with the Transaction Accounting Pphes or that would or would reasonably be expetdadaterially
impede or delay the determination of the Adjustnfmbunt or the preparation of any Notice of Disagnent or the
Final Post-Closing Adjustment Statement in the neaamd utilizing the methods provided by this Agneat.
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2.6 Reconciliation of Postlosing Statements

(@) Parent shall notify Purchaser in writing prior e texpiration of the Review Period if Parent
believes the Initial Post-Closing Adjustment Statatcontains mathematical errors or was not prejpiaraccordance
with Section 2.5(a) which notice shall describe with reasonable dj#tyi the basis for such belief (the_* Notice of
Disagreemernit). If no Notice of Disagreement is received byr¢haser prior to the expiration of the Review Perio
then the Initial Post-Closing Adjustment Statensdrall be deemed to have been accepted by Pareshatidhecome
final and binding upon the Parties in accordandt ®ection 2.6(c)

(b) During the thirty (30) days immediately followiniet delivery of a Notice of Disagreement
(the “ Resolution Periot), Parent and Purchaser shall seek in good faitie$olve any differences that they may have
with respect to the matters specified in the NotitBisagreement. All such discussions relatedetioeshall be
governed by Rule 408 of the Federal Rules of Evadeand any similar state rule shall not apply. gkdagly,
evidence of such discussions shall not be admessiblised by any Party in any future proceedingysden the
Parties, including any proceedings before or withInhdependent Accounting Firm, except as otherpiisgided in
Rule 408.

(©) If, at the end of the Resolution Period, ParentRmahaser have been unable to resolve any
differences that they may have with respect tanthéters specified in the Notice of Disagreementeaand
Purchaser shall submit all matters that remainspute with respect to the Notice of Disagreematurn(g with a copy
of the Initial Post-Closing Adjustment Statementkea to indicate those line items that are notigpate) to Deloitte
& Touche LLP or another independent certified publtcounting firm in the United States of good oradi reputation
mutually acceptable to Parent and Purchaser (théependent Accounting Firf). Within thirty (30) days after the
Independent Accounting Firm’s selection, the Inae@nt Accounting Firm shall make a final writtertedenination,
binding on the Parties to this Agreement, and upbich a judgment may be rendered by a court hapioger
jurisdiction thereover, of the appropriate amourgach of the line items in the Initial P-Closing Adjustment
Statement which remain in dispute as indicatetiénMotice of Disagreement which Parent and Purchese
submitted to the Independent Accounting Firm. Triteependent Accounting Firm shall calculate, basw®ely on the
written submissions of Purchaser, on the one heamdi Parent, on the other hand, and not by indepénaesstigation
(and acting as an expert in accounting), the Adjest Amount and shall be instructed that its calioih (i) must be
made in accordance with the standards and defasitio this Agreement (including the Transaction édwtting
Principles), and (ii) with respect to each itentdispute, such determination shall not be in exoésise higher, nor le:
than the lower, of the amounts advocated by Pamghe Notice of Disagreement or by Purchaser énltiitial Post-
Closing Adjustment Statement with respect to suspuded line item. The statement of the Adjustnfnbunt that i
final and binding on the Parties, as determindueeithrough agreement of the Parties pursuantdtdde?.6(a)r 2.6
(b) or through the action of the Independent Accounkiimgn pursuant to this Section 2.6(a} referred to as the “
Final PostClosing Adjustment Statemehtand the Adjustment Amount set forth thereintas‘t Final Adjustment
Amount.”

(d) All fees and expenses relating to the work, if anyhe performed by the Independent
Accounting Firm shall be borne by Parent on thelared, and Purchaser on the
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other hand, in proportion to the differences betwiae Working Capital amount as determined by titkependent
Accounting Firm and the Working Capital amountfseeth in the Notice of Disagreement and the IniRalst-Closing
Adjustment Statement, respectively. During theeby the Independent Accounting Firm, PurchaBarent and
Sellers and their respective accountants will @aake available to the Independent Accounting Firtarviews with
such personnel, and such information, books amafds@and work papers, as may be reasonably recoyréue
Independent Accounting Firm to fulfill its obligatis under Section 2.6(cprovided, however, that the accountants
of Parent or Purchaser shall not be obliged to naalyework papers available to the Independent Acttog Firm
except in accordance with such accountants’ nodisalosure procedures and then only after suchli@ssigned a
customary agreement relating to such access to papkrs in form and substance reasonably accefitableh
accountants. In acting under this Agreement, idependent Accounting Firm will be entitled to hevileges and
immunities of an arbitrator.

2.7 PosClosing Adjustment The “ PostClosing Adjustment shall be equal to (i) the Final Adjustment
Amount less (ii) the Closing Adjustment. If thedeGlosing Adjustment is a positive amount, then Pasehn shall pe
in cash to Parent (or one or more Affiliates deatgd by Parent), on behalf of and in its capastagent for Sellers,
the amount of the Post-Closing Adjustment. If Buest-Closing Adjustment is a negative amount, tharent (or an
Affiliate designated by Parent), on behalf of andt$ capacity as agent for Sellers, shall payashdo Purchaser the
amount of the Postlosing Adjustment. Any such payment shall be maiein five (5) Business Days after the Fi
Post-Closing Adjustment Statement is deliveredetiogr with interest thereon at the Interest Ratenfthe Closing
Date until the date of payment. Subject to Seci@tb), the Cash Consideration shall equal the Pre-Aatjest
Amount, (X) plughe Final Adjustment Amount, if the Final Adjustmiémount is positive, or (y) less the absolute
value of the Final Adjustment Amount, if the Fikedjustment Amount is negative.

2.8 Purchase Price AllocationSellers and Purchaser agree to (and agree $e tleir respective
Affiliates to) allocate the Purchase Price and asgumed liabilities treated as amount realized] &xrpurposes,
among the assets and shares deemed sold for deBalfencome Tax purposes in accordance with Sdaddu
attached hereto (the * Purchase Price AllocatjorWithin one hundred twenty (120) days after @lesing Date,
Purchaser shall deliver to Parent a proposed ditotaf the Purchase Price (and other relevant auspas of the
Closing Date, which allocation shall incorporatf|ect and be consistent with the Purchase PritacAtion and be
determined in a manner consistent with Sectionsa3®@B1060 of the Code and the Treasury Regulagimmaulgated
thereunder (the * PurchasgrAllocation”). If Parent disagrees with Purchaser’s AllocatiBarent may, within sixty
(60) days after delivery of Purchaser’s Allocatideliver a notice (the * ParéstAllocation Notic€’) to Purchaser to
such effect, specifying those items as to whicteRadisagrees and setting forth Parent’s propoléechéion of the
Purchase Price (and other relevant amounts).elPtrent’s Allocation Notice is duly delivered, &#rand Purchaser
shall, during the twenty (20) days following sucidery, use commercially reasonable efforts taheagreement on
the disputed items or amounts in order to deterrmaeallocation of the Purchase Price (and otHervaat amounts),
which allocation shall incorporate, reflect anddoasistent with the Purchase Price Allocation.dfdnt and Purchaser
are unable to reach such agreement, they shallgilpthereafter cause the Independent Accounting ko resolve
any remaining disputes. Any allocation of the
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Purchase Price (and other relevant amounts) detedhgursuant to the decision of the Independenbéating Firm
shall incorporate, reflect and be consistent withRurchase Price Allocation. All fees and expgmnskating to the
work, if any, to be performed by the Independentdmting Firm shall be borne equally by Sellerstt@one hand,
and Purchaser, on the other hand. The allocafittcedPurchase Price (and other relevant amousdg)repared by
Purchaser if no Parent’s Allocation Notice has bgigan, as adjusted pursuant to any agreement batRarent and
Purchaser or as determined by the Independent Atiogu~irm (the “ Allocatiori’) shall be conclusive and binding
all Parties. The Allocation shall be adjustednasessary, to reflect any subsequent adjustmetttge tBurchase Price
pursuant to Section 2,7Section 2.9r Section 7.10 Any such adjustment shall be allocated to tlsetasissets, share
or shares (if any) to which such adjustment iskattable;_providedhat to the extent there are no such assets ceshar
such adjustment shall be allocaf@d rataamong the assets and shares deemed sold for deBafencome Tax
purposes. Sellers and Purchaser agree (and agraade their respective Affiliates) to prepare fiiecall relevant
federal, state, local and foreign Tax Returns (idclg, but not limited to, IRS Forms 8883 and 85843ccordance
with the Allocation. None of Sellers, Purchaseany of their respective Affiliates shall take grosition inconsistent
with the Allocation on any Tax Return or in any TRvoceeding, in each case, except to the exteatwite required
pursuant to a “determination” within the meanindgsefction 1313(a) of the Code (or any similar provif

applicable state, local or foreign Law).

2.9 Foreign Transfer and Acquisition Agreemebisferred Closings; Delayed Transfers

(@) Foreign Transfer and Acquisition Agreement$he transfer of each Foreign Transferred
Company will be effected pursuant to an individstabrt-form acquisition agreement (each_a “ Fordicansfer and
Acquisition Agreement) on a country-by-country basis in substantialig same form as the applicable Foreign
Transfer and Acquisition Agreement attached as k@i to this Agreement; provideid each case that the Foreign
Transfer and Acquisition Agreements shall serveelyuio effect the legal transfer of the applicabtgeign
Transferred Company and shall not have any sigmfieffect on the value being received by Purchaisgiven by
Sellers, including the allocation of assets andiliiies as between them, all of which shall beedeiined in
accordance with this Agreement.

(b) Deferred Closings

(1) If, as of the Closing, in any country other thalRramary Jurisdiction (any such
country, a “ Deferred Closing Jurisdictity (A) there is an applicable Law then in effectthe Deferred Closing
Jurisdiction or a Governmental Entity in the De¢erClosing Jurisdiction shall have issued or edtareOrder that
is then in effect, either or both of which has dfiect of restraining, enjoining, or making illeghe transactions
contemplated by this Agreement or otherwise praindpithe consummation of the Sale or the transastio
contemplated hereby with respect to such jurisoiictir to occur outside of such jurisdiction, (Byditing with,
notice to, or permit, authorization, registratioonsent or approval of a Governmental Entity inDie¢erred
Closing Jurisdiction that is required to consumntagepurchase by Purchaser of the Shares of aféragd
Company (or the indirect purchase of a Subsidiagyeof) incorporated or
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organized in the Deferred Closing Jurisdiction (tieferred Closing Governmental Approvd)shall not have been
obtained or (C) any consent listed on Section 2.8flthe Seller Disclosure Schedule shall not havenksbtained wit
respect to the Transferred Company specified th€the “ Specified Deferred Busing§sthen the closing of the
transactions contemplated hereby (* Deferred Cip3Sinvith respect to such Transferred Company (om$farred
Companies) (each, a “ Deferred Busingsshall be deferred until the third (3rd) Busin&sy (a “ Deferred Closing
Date”) following the satisfaction or waiver (other tht#rose conditions that by their nature can onlgdtesfied or
waived at the Closing, but subject to the satigfacdr waiver of those conditions) of the condisarescribed in
Section 8.4with respect to such Deferred Business.

(i) Until the Deferred Closing Outside Date, Parenlieg®and Purchaser shall,
consistent with any contractual obligation or applacable legal or fiduciary obligation under agplole Law, use
reasonable best efforts to cooperate in a mutagltgeable arrangement under which Purchaser (coramere of
its Affiliates) would, in compliance with applicablLaw, obtain the benefits and assume the obligai@md bear tF
economic burdens associated with operating a Defd8usiness for the period between the Closinglaad
Deferred Closing with respect to such Deferred Bess. Notwithstanding the foregoing, during thequer
beginning on the Closing Date and ending on thikeearf the Deferred Closing Date and the Defef@aising
Outside Date, except as Purchaser may consentitingyiParent shall conduct the operations of tleéered
Business in the ordinary course consistent with pasctice ((providethat (x) Purchaser shall promptly reimburse
Parent for any amounts invested by any membereoP#rent Group in such Deferred Business in thaanyl
course consistent with past practice (* DeferrediBess Investment$, (y) Parent shall have no obligation to and
shall not make any Deferred Business Investmeats itidividually, or in the aggregate, exceed $@,000 without
the prior consent of Purchaser and (z) Parent phalide Purchaser with reasonable advance notiPam@nt’s
intent to make a Deferred Business Investment) Rareént shall not, and shall not permit the DeteBasiness to:
(A) except in the ordinary course of business, iraruassume any liabilities, obligations or indelotess for
borrowed money; (B) make or pay any dividend otritigtion, whether of cash or other assets on apnomata
basis (such dividends or distributions to be paiBurchaser upon the applicable Deferred Closirtg)Dar (C) sell
lease, license or otherwise dispose of any assbeddeferred Business to any Person except fes sdlinventory
or product in the ordinary course of business.

(iii) At each Deferred Closing, if any, Purchaser an@mtashall execute and deliver jc
written instructions to the Escrow Agent instrugtihe Escrow Agent to release from the Escrow Aottu Parent
(or to a designee of Parent), on behalf of antsicapacity as agent for each Seller, by wire fearie an account «
accounts designated by Parent (or by such desigame@mount equal to the Deferred Purchase Pricespect of
such Deferred Business (as set forth in Scheduleeléto, as such Schedule IV may be updated by inutua
agreement of the Parties hereto prior to the CipBiate). As promptly as practicable following firet anniversar
of the date of this Agreement (as may be extendesupnt to the following proviso, theDeferred Closing Outsic
Date”), Purchaser and Parent shall execute and dgbugrwritten instructions to the Escrow Agent mstting the
Escrow Agent to release any remaining Holdback Amdlen held in the Escrow Account (or right orirtla
thereto) to Purchaser, and the Cash Consideratiche
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Purchase Price shall be adjusted downward to tedl®csuch relinquishment to Purchaser; provideowevelithat as
long as Sellers are using their reasonable efforsecure all requisite approvals, such Deferresi@fy Outside Date

shall be extended to the earlier of (A) the tthEld() Business Day after the date on which all appfraim a

Governmental Entity required to complete the apylie Deferred Closings are received and (B) thd (Iﬁird)
anniversary of the date of this Agreement.

(iv) At each Deferred Closing, if any, (A) Purchaseillghaiver to the relevant Seller
any of the documents or other deliverables requmduk delivered pursuant to Section 2.3(b){a)the extent
related to the Deferred Business and not previadeshyered to the relevant Seller at the Closimgl é8) the
relevant Seller shall deliver to Purchaser anynefdocuments or other deliverables required todtigeted
pursuant to Section 2.3(b)(ijo the extent related to the Deferred Businessnan previously delivered to
Purchaser at the Closing.

v) In respect of each Deferred Business, Sellers anchBser shall continue to comply
through the applicable Deferred Closing DateDeferred Closing Outside Date) with all coveiseand agreemen
contained in this Agreement that are required ey tierms to be performed prior to the Closing|udang the
covenants of Sellers contained in Sectionahd the covenants of the Parties contained in @ebtB.

(vi) If any equity interests of the Specified DeferragsBiess not currently owned,
directly or indirectly, by Parent, are acquiredRarent following the date hereof and prior to thes®g Date or
Deferred Closing Date, as applicable, including assult of the exercise of the rights identifiedSection 2.9(bpf
the Seller Disclosure Schedule, (A) the equityredés so acquired shall be transferred to Purcladske Closing
Date or Deferred Closing Date, as applicable, @Rt shall pay or cause to be paid the purchase threrefor, up
to the amount specified in Section 2.9(b)@fixhe Seller Disclosure Schedule, and (C) eadPanént and Purchas
shall pay or cause to be paid 50% of the excettsegburchase price therefor over Section 2.9(bivihe Seller
Disclosure Schedule. Parent and Purchaser sialljoontrol any negotiations with respect to sadguisition,
and neither Parent nor Purchaser shall agree ta@myisition without the other’s consent (not taubeeasonably
withheld, conditioned or delayed).

(c) Delayed Reversions

® If, as of the Closing, any approval_(* Delayed Rsw@n Approvals’) required to
transfer the shares of the entity listed on Se@i®c)of the Seller Disclosure Schedule (* Delayed Rawers
Entity ") held by any member of the Education Group to ammber of the Parent Group has not been obtained,

then on the third (?) Business Day after all the Delayed Reversion Apals have been obtained (* Delayed
Reversion Daté) Purchaser shall, and shall cause the membetsedEducation Group to, sell, assign, transfer anc
convey to the applicable Seller or another entégighated by such Seller, and the applicable Sshiall purchase,
acquire and accept from Purchaser and Transfemmetp@nies, all of the right, title and interest af¢haser and tt
Transferred Companies in the Delayed Reversionyenti
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(i) If the Delayed Reversion Approvals have not bedaiobd prior to the Closing
Date, then during the period beginning on the @lpfate and ending on the Delayed Reversion DatehBser
shall provide Seller with its reasonable cooperaiioobtaining the Delayed Reversion Approvals.

(iii) If the Delayed Reversion Approvals have not bednainbd prior to the Closing
Date, then during the period beginning on the Qip&late and ending on the Delayed Reversion Datepe as
Sellers may consent in writing, Purchaser shalbochthe operations of the Delayed Reversion Emntithe
ordinary course consistent with past practice (pikti®at Purchaser shall not be required to invegtaalditional
funds into a Delayed Reversion Entity), and Purehahall not, and shall not permit the Delayed R&wa Entity
to: (A) except in the ordinary course of busin@ssur or assume any liabilities, obligations aebtedness for
borrowed money; (B) make or pay any dividend otriigtion, whether of cash or other assets; ordgll) lease,
license or otherwise dispose of any asset of tHayled Reversion Entity to any Person except fassaf inventon
or product in the ordinary course of business.

2.10 Witholding. Purchaser shall be entitled to deduct and withfraim the consideration otherwise
payable pursuant to this Agreement such amoursiahaser is required to deduct and withhold wetdpect to the
making of such payment under the Code, or any prawviof state, local or foreign Tax law. SubjecSection 7.13
to the extent that such amounts are so withheldoamtiover to the proper Governmental Entity bydRaser, such
withheld and deducted amounts will be treated figprposes of this Agreement as having been mattie holders of
Shares in respect of which such deduction and withing was made by Purchaser. Purchaser shalleil¢b Parent a
receipt evidencing the payment of any such withlagld deducted amounts to the appropriate Govermingntity.

ARTICLE IlI
REPRESENTATIONS AND WARRANTIES OF PARENT

Except as set forth in the disclosure scheduleveledd to Purchaser prior to the execution of thase&ment
(the “ Seller Disclosure Schedule( providedthat disclosure in any section of the Seller Disale Schedule shall
apply to any other section to the extent that éeviance of such disclosure to such other sediogasonably appare
on its face), Parent represents and warrants tchBser as follows:

3.1 Organization and Qualification Subsidiati&ach Seller and each member of the EducationfGisou
a corporation, limited liability company or otheghl entity duly organized, validly existing andyood standing
under the Laws of the jurisdiction of its organiaatand each member of the Education Group hasaliisite
corporate or other organizational power and auiyhtoiown, lease and operate its properties anetgssnd carry on
its businesses as now being conducted and is idelysled or qualified to do business and is in ggadding as a
foreign corporation in each jurisdiction where tmaduct of its business requires such qualificatexcept where the
failure to be so licensed or qualified or in gotahsling or to have such power or authority hashadtor would not
reasonably be expected to be, individually or mdlygregate, material to the Education Group, dwstuthe
Transferred
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Companies and their Subsidiaries, taken as a whole.

3.2 _Capitalization of the Members of the EdumaiGroup. Section 3.2 of the Seller Disclosure Schedule
sets forth a true and complete list of the Shasesf the date hereof. The Shares have been duipr@zed, validly
issued, fully paid and are non-assessable (toxXtemtesuch concepts are applicable), are propeflgated in the
respective Company’s books and records, are fréel@ar of all Liens, except for Permitted Liensdavere not
issued in violation of any preemptive rights. Exiciep the Shares or any interest held by a memb#reoEducation
Group, there are no shares of common stock, pesfestock or other equity interests of any membeh@fEducation
Group reserved, issued or outstanding, and thera@preemptive or other outstanding rights, rajHtrst offer, right
of first refusal, subscriptions, options, warrasteck appreciation rights, phantom stock, prddittigipation rights,
redemption rights, repurchase rights, convertigkercisable, or exchangeable securities or othveeatents,
arrangements or commitments of any character nglati the issued or unissued share capital or othaership
interest in any member of the Education Group graher securities or obligations convertible ocleangeable into
or exercisable for, or giving any Person a righéubscribe for or acquire, any securities of anynimer of the
Education Group, and no securities evidencing sigtts are authorized, issued or outstanding. Nombez of the
Education Group has any outstanding bonds, delestnotes or other obligations which provide thigléxs thereof
the right to vote (or are convertible or exchandgeatio or exercisable for securities having tlgitito vote) with the
stockholders of such member of the Education Gmupny matter.

3.3  Authority Relative to this Agreemen$ellers have all necessary power and authority have taken
all action necessary, to execute, deliver and pertbis Agreement and the Ancillary Agreements, emdonsummat
the transactions contemplated by this Agreementladéncillary Agreements, in accordance with tens thereof.
This Agreement and each Ancillary Agreement to wigellers are a party has been duly and validlg@es and
delivered by Sellers, and, assuming the due autioh, execution and delivery of this Agreemert aach
respective Ancillary Agreement by Purchaser, ctuists a valid, legal and binding agreement of &lienforceable
against Sellers in accordance with its terms, sulbgethe effect of any applicable Laws relatindp&mkruptcy,
reorganization, insolvency, moratorium, fraudulesriveyance or preferential transfers, or similav&aelating to or
affecting creditors’ rights generally and subjedt,to enforceability, to the effect of general piptes of equity
(regardless of whether such enforceability is aber®d in a proceeding at equity or at Law).

3.4 Consents and Approvals; No Violatioriso filing with or notice to, and no license, pérm
authorization, registration, consent or approvaholy Governmental Entity is required on the paSellers for the
execution, delivery and performance by Sellersisf Agreement or the consummation by Sellers ofrdngsactions
contemplated by this Agreement, except for (i) cbamge with any applicable requirements of the H8Rand unde
any non-U.S. Antitrust Laws and the Investment @anact; (ii) compliance with any foreign, statefederal licenses
or permits relating to the Business listed on $ec8.4of the Seller Disclosure Schedule; or (iii) anylsfitngs,
notices, licenses, permits, authorizations, regfisins, consents or approvals, the failure to nualkabtain have not hi
or would not reasonably be expected to, individuailin the aggregate, (A) prevent, materially gieda materially
impair
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the consummation of the transactions contemplagetiib Agreement; or (B) be material to the Eduwratsroup,
including the Transferred Companies and their Slidses, taken as a whole. Assuming complianch thi¢ items
described in clauses (i) through (iii) of the priiog sentence, neither the execution, deliverymarébrmance of this
Agreement and each Ancillary Agreement to whicHe®glare a party nor the consummation by Selletheof
transactions contemplated by this Agreement w)llcdnflict with or result in any breach, violation infringement of
any provision of the respective articles of incaogtimn or by-laws (or similar governing documerdtpellers or any
member of the Education Group, (2) result in a @ineaiolation or infringement of, or constitute {lvor without due
notice or lapse of time or both) a default (or gilse to the creation of any Lien, except for Pétexi Liens, or any
right of termination, amendment, cancellation arederation) under, any of the terms, conditionprowvisions of any
Material Contract or Lease or (3) violate or inffgnany Law applicable to any member of the Edunag@mup or any
of their respective properties or assets, excefttarcase of (2) or (3) for breaches, violationfjngements, defaults,
Liens or other rights that have not had or woultireasonably be expected to, individually or in élggregate, (1)
prevent, materially delay or materially impair gt@nsummation of the transactions contemplated isyAgreement;
or (II) be material to the Education Group, inchglthe Transferred Companies and their Subsidjaaken as a
whole.

3.5 Financial Statements; Liabilities

(@) Section 3.5(apf the Seller Disclosure Schedule sets forth adnskcomplete copy of the
following financial statements: (i) the audited dmrmed balance sheets of the Business, as of Dece8tb2011 and
2010, (ii) the audited combined statements of inedon each of the years ended December 31, 2010, &3d 2009;
(ii) the audited combined statements of cash fleevseach of the years ended December 31, 20117 26d 2009,
(iv) the unaudited combined balance sheet of thar&ss as of June 30, 2012, and 2011, (v) the iteduzbmbined
statements of income for the six-month periods érdme 30, 2012 and 2011 and (vi) the unauditeowd
statements of cash flows for the six-month peria$ed June 30, 2012 and 2011 (the items referried to
clauses (i) through (vi), with any notes theretinlg herein collectively referred to as the " Ficah Statement?).
The Financial Statements have been prepared imdanoce with GAAP applied on a consistent basisdpixas may
be noted therein) and present fairly, in all malerespects, the combined financial position amdctbmbined results
operations of the Business as of the respectivesdbereof or the periods then ended. Excepttdersie in the
Financial Statements, none of the members of the&wn Group maintains any “off-balance-sheetrayeanent”
within the meaning of Item 303 of Regulation S-Ktloé SEC.

(b) There are no Liabilities or obligations (includisgrety bonds, letters of credit or any other
form of financial assurance) of the members ofacation Group, in operation of the Businessnyf@ature,
whether or not accrued, contingent or otherwisat, Would be required by GAAP to be reflected ommbined and
consolidated balance sheet of the members of thedfidn Group, other than those that (i) are rédléor reserved
against on the Financial Statements or otherwsdased in the Form 10, as amended prior to the ltateof, (i) hav
been incurred in the ordinary course of businassesihe date of the most recent balance sheetiedlin the
Financial Statements or (iii) individually or indlaggregate, are not or would not reasonably becteg to be,
material to the Education Group, including the
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Transferred Companies and their Subsidiaries, takemwhole.

(©) The accounting controls of Parent and the memUdised=ducation Group have been and are
sufficient to provide reasonable assurances thatl (Education Group transactions are executextaordance with
management’s general or specific authorization,(andll Education Group transactions are recordsthecessary to
permit the accurate preparation of Financial Stat@siin accordance with GAAP and to maintain proper
accountability for such items, in each case, exasphdividually or in the aggregate, are not ouldanot reasonably
be expected to be, material to the Education Grmgpyding the Transferred Companies and their Blidoges, taken
as a whole.

3.6 Abscence of Certain Changes or Evektecept as contemplated by this Agreement or @pg@ration
for the separation of the Education Group from Riargnce December 31, 2011 through the date sfAgreement,
(a) Sellers have conducted the Business and opdiate properties in the ordinary course of bussneonsistent with
past practice, and (b) the Education Group hasaken any action which, if taken after the dateebg&rwould require
the consent of Purchaser pursuant to Section %i(h)Section 5.4(b)(vipnd_Section 5.4(b)(ix) Since December 2
2011 through the date of this Agreement, therenlba®ccurred any event that has had or would reddpie
expected to have, individually or in the aggregat®laterial Adverse Effect.

3.7 _Litigation. Except with respect to Environmental Mattersiochtare addressed in Section 3,14
(a) there is no material civil, criminal or admingive Action pending, or to the Knowledge of Rdr¢hreatened,
against any member of the Education Group, anddbhember of the Education Group is subject toartgtanding
Order, writ, or injunction that prohibits Parenttbe Education Group to consummate fully the tratisas
contemplated hereby.

3.8 _Compliance with Laws Except with respect to Environmental Mattersioltare addressed in
Section 3.14 and with respect to Anti-Corruption Laws, whiale addressed in Section 3.2%ellers and the memb:
of the Education Group are, and have been for tloe pighteen (18) month period, operating the Bess in
compliance with all Laws and Orders applicableh® Business, except where the failure to be in ciamge has not
had or would not reasonably be expected to beyiohaally or in the aggregate, material to the EdiacaGroup,
including the Transferred Companies and their slidses, taken as a whole. Neither Sellers norraegnber of the
Education Group have received any written noticerdfeen charged with the violation of any Lawsligpple to the
Business, except where such violation has not hagbald not reasonably be expected to be, indivigwa in the
aggregate, material to the Education Group, inalgydne Transferred Companies and their Subsidiga&en as a
whole.

3.9 _Permits Except with respect to Environmental Mattersiohtare addressed in Section 3,1He
members of the Education Group have, or will hasrefahe Closing, all Permits which are requiredthe operation
of the Business as presently conducted, othertti@se the failure of which to possess would nas@eably be
expected to be material to the Education Groupudiceg the Transferred Companies and their Subsediataken as a
whole, individually or in the aggregate, or prevenaterially delay or materially impair the consuation of the
transactions contemplated by this Agreement. Nei8ellers nor the
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members of the Education Group are in default olation (and no event has occurred which, withaeotr the lapse
of time or both, would constitute a default or aitcdbn) of any term, condition or provision of angrRit to which sucl
Person is a party, except where such default datidm has not had or would not reasonably be expeto have,
individually or in the aggregate, a Material AdweEsffect.

3.10 Employee Benefit Plans

(@) For purposes of this Agreement, (i) the term “ Biérldlan” shall mean each compensation
and/or benefit plan, program, policy, practice,tcact, agreement or other arrangement (whetheotosuch plan is
subject to ERISA), including any employee welfal@pwithin the meaning of Section 3(1) of ERISAyamployee
pension benefit plan within the meaning of Sec8@2) of ERISA, and any bonus, incentive, deferreshpgensation,
vacation, stock purchase, stock option, stock aggtien rights, stock-based rights, medical, prsffiaring, insurance,
retirement, supplemental retirement, severancentien, termination, employment, changeeofitrol or fringe benef
plan, program or agreement, whether or not in mgiand whether or not funded, in each case trsggdasored,
maintained or contributed to by Sellers or anyheirt Affiliates for the benefit of the current @mrier employees,
directors, consultants or independent contractbtiseoBusiness or with respect to which Selleraroy of their
Affiliates have any actual or contingent Liabilityth respect to the Business; providdtbwever, that “Benefit Plan”
shall not include any statutory arrangement ungpli@able Law, any author agreement or any contoibagreement,
(ii) the term “_ Business Employee Plameans each Benefit Plan maintained, sponsoredmributed to solely for
the benefit of the Business Employees locatederlthited States, (iii) the term * Parent Planeans a Benefit Plan
maintained, sponsored or contributed to by Setleany of their Affiliates for the benefit of Bugiss Employees and
other employees of Sellers and their Subsidiaaed,(iv) the term “ NotJ.S. Business Employee Plameans each
Benefit Plan maintained, sponsored or contributesbtely for the benefit of the Business Employleeated outside
the United States. Section 3.10¢&Yhe Seller Disclosure Schedule identifies eaabkilBess Employee Plan, each
Non-U.S. Business Employee Plan and each materiahPBlan. No Parent Plan is sponsored by any meuoflibe
Education Group.

(b) With respect to each material Benefit Plan, Selenge made available to Purchaser true,
correct and complete copies of the plan documealiyding all amendments thereto, and the curreminsary plan
description and any modifications thereto. Ex@pspecifically provided in the documents madelalvks to
Purchaser pursuant to the immediately precedintgsea and as set forth in Section 3.1@fahe Seller Disclosure
Schedule, as of the date of this Agreement, there@amendments to, or proposals to suspendromate, any
material Benefit Plan that have been adopted oroaep, nor have Sellers or any member of the Educ&@roup
undertaken to make any such amendments or sucbgaigpor to adopt or approve any new material BeR&fn.
With respect to each Business Employee Plan anBdhent Savings Plan, Sellers have made availalerchaser
true, correct and complete copies of (in the cédsaoch of clauses (i) through (iv) below) to theegt applicable)

() the two most recent Form 5500, any attacheanionl statement and any related actuarial rep@jtfhe most
recent IRS determination or opinion letter withpest to such Benefit Plan and related trust intdridéoe qualified
under Section 401(a) of the Code and any pendipges for such determination letter, (iii) all teld trust document
insurance contracts or other funding
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vehicles and (iv) all material correspondence tramn IRS, the United States Department of LabddQL "), the
Pension Benefit Guaranty Corporation (* PBG®r any other Governmental Entity received in gt three years,
including any filings under the IRS’s Employee Rl&ompliance Resolution System Program or anysof it
predecessors or of the DOL'’s Delinquent Filer Paagrif any. With respect to each material Non-UWB&siness
Employee Plan, the Sellers have made availabletch@ser true, correct and complete copies othdted trust
documents, insurance contracts or other fundingclesh

(©) Except as would not result in any Liability to Puaser or its Affiliates, each Parent Plan
(including any related trusts) has been maintaaretiadministered in compliance with its terms aittl applicable
Law, including ERISA and the Code to the extentliapple thereto. Each Business Employee Planydich any
related trusts) has been maintained and admingstenmaterial compliance with its terms and witlplagable Law,
including ERISA and the Code to the extent appledbereto. Each of the Business Employee Plaesaded to be
“qualified” within the meaning of Section 401(a)tbe Code and the Parent Savings Plan have receaifadrable
determination letter from the IRS or is entitledéty upon a favorable opinion issued by the IR, do the
Knowledge of Parent, there are no existing circamsts or any events that have occurred that ceakbnably be
expected to adversely affect the qualified stafieng such plan. All material contributions aneémiums required to
have been paid by Sellers, their Affiliates, anymwber of the Education Group, or any of their reipedERISA
Affiliates under the terms of any Business Emplop&an or Non-U.S. Business Employee Plan, or rélateding
arrangement, or pursuant to any applicable Law baea paid within the time so prescribed or hawenh@operly
accrued in accordance with GAAP. No current omfer employee, director, consultant or independentractor of
the Business has been improperly excluded fromggaation in any Business Employee Plan or Non-B$siness
Employee Plan.

(d) No Business Employee Plan provides for medicaghiigy, life insurance or other welfare
benefits with respect to any of the Business Engegybeyond their retirement or other terminatioses¥ice, other
than (i) coverage mandated by applicable Law anldeaéxpense of the employee or former employ€#) drenefits
under any “employee pension benefit plan” (as saah is defined in Section 3(2) of ERISA). No NOs. Business
Employee Plan provides for medical, disabilitye lihsurance or other welfare benefits with resfeany of the
Business Employees beyond their retirement or ddrerination of service, other than (i) coveragendaed by
applicable Law or (ii) benefits under any defineditribution or defined benefit pension plan. NesBess Employee
Plan is subject to Title IV of ERISA and no Busia&snployee Plan is or has within the last six @rg been subject
to Title IV of ERISA or the minimum funding requiments of Section 412 of the Code. No Business Bye Plan i
a plan that has two or more contributing sponsairkeast two of whom are not under common contvahin the
meaning of Section 4063 of ERISA. None of Sellarg; member of the Education Group or any of trespective
ERISA Affiliates contributes to or, within the lasik years, has contributed to, had any obligatiiocontribute to, or
withdrawn in a complete or partial withdrawal framy “multiemployer plan” (within the meaning of $iea 4001(a)
(3) of ERISA) that is a pension plan under ERIS¥0o liability under Title IV of ERISA has been inced by Sellers,
any member of the Education Group or any of thespective ERISA Affiliates that has not been siiisin full (othe
than with respect to amounts not yet due) andwioald reasonably be expected to subject any meofber
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the Education Group or any Business Employee Blamy Liability, and no condition exists that pnetsea material
risk to the members of the Education Group of inograny ERISA Affiliate Liability. There are neepding,
threatened or, to the Knowledge of Parent, antiegbalaims (other than claims for benefits in adanice with the
terms of the Business Employee Plans or No8- Business Employee Plans, as applicable) bipebalf of or agains
any of the Business Employee Plans or Non-U.S.ri&ssi Employee Plans, or any trusts related theretbcould
reasonably be expected to result in any Liabilitthe members of the Education Group. None ofeggllany
Affiliates of Sellers, any Business Employee Plamto the Knowledge of Parent, any trustee, adstraior, other
third-party fiduciary and/or party-in-interest oBaisiness Employee Plan, has engaged in any boddictuciary
responsibility or any “prohibited transaction” @sch term is defined in Section 406 of ERISA ortle@c4975 of the
Code), to which Section 406 of ERISA or Section%8¥the Code applies and which would reasonablgxpected t
subject any member of the Education Group or arsiri®ss Employee Plan to any material tax or mateeiaalty on
prohibited transactions imposed by Section 497he®iCode or by ERISA.

(e) Except as specifically provided in this Agreeméiné, execution and delivery of this
Agreement and the consummation of the transactiontemplated by this Agreement will not (eithemadar in
combination with another event) (i) entitle any Biess Employee or consultant of the Business tosamgrance
payment, (ii) result in any material payment frony anember of the Education Group becoming duenarease the
amount of any compensation due, to any Businesddyeg or consultant of the Business, (iii) increasg benefits
otherwise payable to a Business Employee or cargudf the Business under any Benefit Plan, (isultein the
acceleration of the time of payment or vestingrof @mpensation or benefits from Sellers, any merabthe
Education Group or any of their Affiliates to anydness Employee or consultant of the Businesse@glt in any
forgiveness of indebtedness with respect to anyridss Employee or consultant of the Businessjifgyer any
funding obligation under any Business Employee BlaNon-U.S. Business Employee Plan or impose astyictions
or limitations on the right of any members of trduEation Group to administer, amend or terminateBarsiness
Employee Plan or Non-U.S. Business Employee Pla(viip result in any payment or deemed paymentdhbr in
cash, property, the vesting of property or otheeyvte any Business Employee, former employee oBtn@ness, or
consultant of the Business or any of their resgedffiliates who is a “disqualified individual” &such term is
defined in Treasury Regulation Section 1.280G-&) tould reasonably be construed, individuallynocombination
with any other such payment, to constitute an “eggearachute payment” (as defined in Section 28905 (bf the
Code); provided, however, that the representagbriosth in this sentence shall not apply with exggo any
arrangement established by Purchaser or any Affitmtes. No Business Employee or consultantref Business is
entitled to receive any additional payment (inahgdany tax gross-up or other payment) from anyegelany member
of the Education Group or any of their Affiliates @ result of the imposition of the excise Taxegired by
Section 4999 of the Code or any Taxes requiredduayi@ 409A of the Code.

) Except for those matters that, individually orle taggregate, have not had or would not
reasonably be expected to be material to the Eunc&roup, including the Transferred Companies thed
Subsidiaries, taken as a whole: (i) each Non-BuSiness Employee Plan (A) complies with applicatbal Law,
(B) is fully funded and/or book
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reserved, as appropriate, based upon reasonabliatbssumptions, to the extent such plan isded to be funded
and/or book-reserved, (C) has been registerecetesttent required, and has been maintained in gzodling with
applicable regulatory authorities and, (D) if inded to qualify for special Tax treatment, meetseduirements for
such treatment, and (ii) as of the date hereofetlseno pending or, to the Knowledge of Paremgdtened litigation
relating to any Non-U.S. Business Employee Plan.

(9) Each Business Employee Plan that is a “nonqualdefdrred compensation plan” (as such
term is defined in Section 409A(d)(1) of the Codan material compliance with Section 409A of tbede and the
regulations thereunder.

3.11 Employees:; Labor Matters

(@) Sellers have, to the extent permitted under applkchaw, made available to Purchaser a true,
correct and complete list as of the date hereafl@dusiness Employees, including such individualsployee
identification number, job title or function, jobdation, grade, current salary or wage, all ineentiompensation paid
to such individual for calendar year 2011 (withp@st to a Business Employees located in the Uidtates only), and
current status (as to leave or disability statull;time or parttime, exempt or nonexempt, and temporary or permi:
status).

(b) As of the date hereof, (i) none of the Business leyges are represented by any union, works
council or other entity, (ii) there are no pendorgto the Knowledge of Parent, threatened, stridtdeckouts with
respect to any Business Employees, (iii) to thewdadge of Parent, there is no material union orgjagieffort
pending or threatened involving the Business Engxgyand (iv) there is no material slowdown, or nte/ork
stoppage in effect or, to the Knowledge of Pargmgatened, with respect to the Business EmployEgsept for such
matters that have not had or would not reasonablgXpected to have, individually or in the aggregatMaterial
Adverse Effect: (i) there is no unfair labor preet labor dispute (other than routine individuakgances) or labor
arbitration proceeding pending or, to the KnowledfiParent, threatened with respect to the Busikegsloyees, and
(i) with respect to the Business Employees, Selerd their Subsidiaries are in compliance witlapplicable Laws
respecting (A) employment and employment practif@sterms and conditions of employment and wagekhours,
(C) workers’ compensation, occupational safety la@alth, immigration, affirmative action and empley®ivacy,

(D) unfair labor practices and (E) pay equity amel ¢ollection and payment of withholding, socialls@y and other
Taxes. Sellers and their Affiliates have completh all legal and/or contractual obligations tdifyoand/or consult
with the unions, works councils and/or other easitiepresenting the Business Employees, of thetioteof Sellers
and Purchaser to enter into this Agreement andtther transactions contemplated by this Agreenser,have
obtained all required approvals and consents fnroynaad all such unions, works councils and othéties, and, to th
Knowledge of Parent, there are no legal or contedatlaims that may be asserted by any union, wooksicil, other
entity representing the Business Employees, omlgyeanployee or employee group, which could preveaterially
delay or materially impair the consummation of ttssactions contemplated by this Agreement; pexvichowever,
that the representation in this sentence shakhpply with respect to any action or inaction takenomitted) by or at
the direction of Purchaser.
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(©) Except as, individually or in the aggregate, waubd or would not reasonably be expected to
be, material to the Education Group, including Tnensferred Companies and their Subsidiaries, takeammwhole,
with respect to the operation of the Business, rajriellers, any member of the Education Groupngrat their
Affiliates has any direct or indirect liability, vther actual or contingent, with respect to anychassification of any
person as an independent contractor rather than employee, with respect to any misclassificatibany employee
as exempt versus non-exempt within the meaninpeofair Labor Standards Act of 1933, as amendetithen
regulations thereunder, or with respect to any eyg# leased from another employeks of the date hereof, to the
Knowledge of Parent, no Business Employee liste8extion 3.11(cdf the Seller Disclosure Schedule has given
notice of his or her intent to terminate employmeht the Knowledge of Parent, no Business Empldigésd on
Section 3.11(cpf the Seller Disclosure Schedule is in violatinorany material respect of any term of any employmen
agreement, nondisclosure agreement or noncompeéitjiceement, which violation has or could reasgnbeél
expected have a material effect on the Business.

(d) No member of the Education Group has any unsalitfigbilities or is reasonably expected to
incur any Liabilities under the Worker AdjustmentaRetraining Notification Act of 1998 or any siarilapplicable
state, local or foreign Law (collectively, * WARN as a result of any action taken by Sellers or @fitheir Affiliates,
including actions taken at the written directiorPairent or as a result of any of the transactionsemplated hereby.

3.12 Real Property

(@) Section 3.12(adf the Seller Disclosure Schedule sets forth a dete@mnd accurate list as of
the date hereof of all of the real property ownethat will be owned as of the Closing Date by itiembers of the
Education Group (the * Owned Real Prop€ity The members of the Education Group have, dirhaive as of the
Closing Date, valid fee simple or equivalent titleall Owned Real Property, free and clear of &his (including any
occupancy rights), except Permitted Liens, and gxas, individually or in the aggregate, would aptvould not
reasonably be expected to be, material to the Educ&roup, including the Transferred Companies ttwed
Subsidiaries, taken as a whole. Sellers haveauneived written notice of any, and to the Knowledffarent, there
no, material default under any restrictive covesattecting the Owned Real Property and there bascturred any
event that with the lapse of time or the givinghofice or both would constitute such a default urashy such
restrictive covenants, except for any defaults lizate not had or would not reasonably be expeotbe tindividually
or in the aggregate, material to the Education @rocluding the Transferred Companies and thelrs&liaries, take
as a whole. Other than the rights of Purchasesyaunt to this Agreement (and as contemplated uhdeContribution
Agreement) and Permitted Liens, there are no qudsig options, rights of first offer, rights of irrefusal or other
rights in favor of any Person to purchase the OwRedl Property or any portion thereof or interbstein, except as
individually or in the aggregate, are not or wontt reasonably be expected to be, material to theediion Group,
including the Transferred Companies and their Slidses, taken as a whole.

(b) Section 3.12(b) of the Seller Disclosure Schedets ®rth a complete and
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accurate list as of the date hereof of all of #e property leased or that will be leased as®fQlosing Date by the
members of the Education Group (the " Leased Remdd?ty”), pursuant to a lease, sublease, license, ocoypan
other agreement (each, a * Ledsad collectively, the * Leas€3. The members of the Education Group have, ol
have as of the Closing Date, a valid leaseholdgesiskhold or other occupancy (as applicable) isténeall Leased
Real Property, free and clear of all Liens, exdé&gaimitted Liens, except as, individually or in Hggregate, would not
or would not reasonably be expected to be, materidle Education Group, including the Transfe@asnpanies and
their Subsidiaries, taken as a whole. All of tleages are in full force and effect and are enftieda accordance
with their respective terms, subject to the eftdany applicable Laws relating to bankruptcy, gaovization,
insolvency, moratorium, fraudulent conveyance efgnential transfers, or similar Laws relating taéfecting
creditors’ rights generally and subject, as to szgability, to the effect of general principlesenfuity (regardless of
whether such enforceability is considered in a @eding in equity or at Law), except for failuresoe in full force
and effect or enforceable that individually or e taggregate, are not or would not reasonably peated to be,
material to the Education Group, including the Bfarred Companies and their Subsidiaries, takenvasole. No
member of the Education Group is in breach or detauder any Lease and no event has occurred titainatice or
lapse of time or both, would constitute such a tinea default by any member of the Education Grexgpept as,
individually or in the aggregate, would not or wibulot reasonably be expected to be, material t&theation Grouy
including the Transferred Companies and their Slidses, taken as a whole. No member of the Edut&roup has
received any written notice of a breach or defantter any Lease, and to the Knowledge of Parenttmer party to
any Lease is in breach or default thereunder, éxagpndividually or in the aggregate, would notv@uld not
reasonably be expected to be, material to the Eidmnc&roup, including the Transferred Companies ted
Subsidiaries, taken as a whole. Except as, indalig or in the aggregate, are not or would nosoaably be expectt
to be, material to the Education Group, including Transferred Companies and their Subsidiarikentas a whole,
no member of the Education Group has subleasetlicsnged or given any other Person the right toausgcupy any
of the Leased Real Property.

(c) The Owned Real Property and the Leased Real Pyopamstitute all of the real property that
is material to the operation of the Business. Ekaspindividually or in the aggregate, is not @uwhd not reasonably
be expected to be, material to the Education Grimgpyding the Transferred Companies and their Blidnges, taken
as a whole, there is no pending or threatened ppptimn, condemnation or like Action, or sale ¢iner disposition in
lieu of condemnation, affecting the Owned Real Brgpor any part thereof, or to the Knowledge ofdg the Lease
Real Property or any part thereof.

3.13 Taxes

@) All material Tax Returns required to be filed byvath respect to any member of the
Education Group have been properly prepared areltifiled (taking into account extensions) andsaith Tax
Returns are true, correct and complete in all materspects.

(b) All material Taxes owed by or with respect to argmiber of the Education Group have been
paid by the due date thereof, and each membeedEdication
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Group has made adequate provision for any mafEaies that are not yet due and payable, for aditibexperiods, or
portions thereof, ending on or before the ClosirageD

(c) There is no pending Action by any taxing authowith respect to any material Taxes of the
members of the Education Group, no taxing authdwiy given written notice of any intention to asael deficiency
or claim for additional material Taxes against anher of the Education Group and no claim in writiregg been mac
by any taxing authority in a jurisdiction where thembers of the Education Group do not file TaxuRet that they
are or may be subject to taxation by that jurisalict

(d) There are no outstanding agreements extending iwmgahe statutory period of limitations
applicable to any claim for, or the period for ttedlection or assessment or reassessment of, @atesxes due from
any member of the Education Group for any taxableog and no request for any such waiver or extenisi currentl
pending.

(e) Each member of the Education Group has compliedl imaterial respects with all applicable
Laws relating to the withholding of Taxes and hasiplied in all material respects with all applicabiformation
reporting requirements of all applicable Laws.

) Within the past two years no member of the EduoaBooup has been a “distributing
corporation” or a “controlled corporation” in a ttibution intended to qualify under Section 355§ajhe Code.

(9) No member of the Education Group has participatezhy “listed transaction” within the
meaning of Treasury Regulations Section 1.6011-4.

(h) Each of the Transferred Companies set forth on@es8t13(h)of the Seller Disclosure
Schedule is treated as an entity that is disregaadean entity separate from its owner within tleaning of Treasury
Regulation Section 301.7701-3.

0] There are no Liens for Taxes upon the assets pepties of any member of the Education
Group, except for Permitted Liens.

() No member of the Education Group (x) is a partgng agreement, contract or arrangement
relating to the sharing, allocation or indemnifioatof Taxes other than any such agreement, cdraraarrangement
entered into in the ordinary course of businessrertgbrimarily relating to Taxes (collectively, ‘aX Sharing
Agreements) or (y) has any liability for material Taxes afiyaPerson (other than any member of the affiliapexlip,
within the meaning of Section 1504(a) of the Cdiieg consolidated federal income Tax returns dfieh Parent is
the common parent) under Treasury Regulation Sedtib502-6 or Treasury Regulation Section 1.1502e7&ny
similar provision of state, local or foreign Taxvla as a transferee or successor, or by contract.

(K) No member of the Education Group will be requiredhtlude in a taxable period ending after
the Closing Date any material taxable income attable to income that accrued in a taxable perram o the
Closing Date but was not recognized for Tax purpasesuch prior taxable period (or to exclude fri@xable income
in a taxable period ending after the Closing Datg raaterial deduction the recognition of which aaselerated
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from such taxable period to a taxable period gadhe Closing Date) as a result of the installmmeathod of
accounting, the completed contract method of adooginthe long-term contract method of accountthg, cash
method of accounting, Section 481 of the Code cti@® 108(i) of the Code (or any comparable pransiof state,
local or foreign Tax Law) .

)] Any adjustment of Taxes of the members of the Btlorw Group made by the IRS, which
adjustment is required to be reported to the apatgpstate, local, or foreign Governmental Ergitieas been so
reported.

(m) No member of the Education Group has executedtereshinto a closing agreement pursuant
to Section 7121 of the Code or any similar provisid state, local or foreign Tax law, and no memdf@éhe Educatio
Group is subject to any private letter ruling af RS or comparable ruling of any other Governnfantity.

(n) The acquisition of the Shares of any Transferrech@amy that is a domestic corporation for
U.S. federal income Tax purposes (other than anti@®@e338(h)(10) Subsidiary) by Purchaser purst@iiis
Agreement will not cause any reduction in any Talautes of any such Transferred Company (or auys#liary
thereof) under Treasury Regulation Section 1.158@2H3

(o) It is agreed and understood that no representati@rarranty is made by Sellers in this
Agreement in respect of Tax matters, other thamdpeesentations and warranties set forth in Se&itb0and this
Section 3.13

3.14 Environmental Matters

@) Except for such matters that would not or wouldneaisonably be expected to (A) prevent,
materially delay or materially impair the consumimatof the transactions contemplated by this Agrestyor (B) be
material to the Education Group, including the Bfarred Companies and their Subsidiaries, takenvesole:

(1) the facilities and operations on the Owned Reapény and the Leased Real
Property are in compliance with applicable Enviremtal Laws;

(i) the operation of the Business by Sellers and thalmees of the Education Group, is
and in the prior eighteen (18) month period hasnpeecompliance with all applicable Environmeritalvs, which
compliance includes obtaining, maintaining, timapplying for renewal of, and complying with any fRés
required under all applicable Environmental Lawstf@ operation of the Business (the “ EnvironmeR&amits”),
and neither Sellers nor any member of the Educ&@i@up have received any written notice of or belesrged
within the past eighteen (18) months with the uiolaof any Environmental Law;

(i) neither Sellers nor the members of the Educati@mu@are subject to any pending,
or to the Knowledge of Parent, threatened claimgallg that the Business is in violation of any Eoarmental Law
or any Environmental Permit or that Sellers (wiébpect to the Business) or the members of the Edadaroup
have any liability under any Environmental Law; and
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(iv) there is no civil, criminal or administrative Acti@rising under any Environmental
Law pending or, to the Knowledge of Parent, thneatieagainst Sellers (with respect to the Businasahy
member of the Education Group or relating to theiBess, or any currently or previously owned oséebreal
property of Sellers (with respect to the Businesshe members of the Education Group, and neflelers (with
respect to the Business) nor any member of thedaucGroup is subject to any outstanding Ordeit, wr
injunction arising under any Environmental Law; and

(v) in the prior eighteen (18) months there has beerelease of any Hazardous
Material at, on, under or from the Owned Real Priypar, to the Knowledge of Parent, the Leased Reaperty or
any other currently or previously owned or leasexpprty of Sellers (with respect to the Businesghe members
of the Education Group.

(b) It is agreed and understood that no representatigrarranty is made by Sellers in this
Agreement in respect of Environmental Matters, othan the representations and warranties set ifottiis Section
3.14and_Sections 3.4nd_3.15(a)(xv)

(c) Sellers have made available to Purchaser all nahtamvironmental assessments, material
audits and other material environmental documegiéding to the Owned Real Property, the Leased Rexderty, the
members of the Education Group or the Businessatteain possession, custody or control of Sellers.

3.15 Material Contracts

(@) Section 3.1%f the Seller Disclosure Schedule sets forth ahetlate of this Agreement a true
and complete list of the following Contracts (othigan purchase orders and invoices) to which atigrSe any
member of the Education Group is a party or is bowith respect to the Business (the * Material Cacts”):

(1) Contracts with authors relating to the top: (A)vlérks based on revenue for the last
three (3) calendar years for the professionalrmatiional and school product categories of the iss; and (B) 50
works based on revenue for the last three (3) daleyears for the higher education product categbte
Business;

(i) Contracts with any content provider (other tharharg) under which such content
provider was paid at least $500,000 by the memiiettse Education Group during any one of the lastd (3)
calendar years;

(i) Contracts pursuant to which the Business (A) oBttie right to use any third party
Software under which such Software provider wad paleast $500,000 by the members of the Educ&ionp
during any one of the last three (3) calendar yeard (B) obtains the right to use the trademansatent of any
third party on or in any work referred to_in Senti® 15(a)(i);

(iv) any non-exclusive distribution Contract or non-eisole agency Contract with a
distributor or agent (A) relating to the distritartiof either the Education Group’s or a third pargroducts either
within the United States or internationally unddreh the members of the Education Group receivexhlendar
year 2011 or expects
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to receive in calendar year 2012 at least $1,000e0@ (B) by its terms is not terminable upon sxrfionths (or less)
advance notice;

v) any exclusive distribution Contract or exclusiveagy Contract with a distributor
agent (A) relating to the distribution of eitheetBducation Group’s or a third party’s productb&itwithin the
United States or internationally under which thembers of the Education Group received in calendar 011 or
expects to receive in calendar year 2012 at 169,800 and (B) by its terms is not terminable upan(6) months
(or less) advance notice;

(vi) any translation Contract under which the membete®Education Group were paid
at least $500,000 during the last three (3) calepdars;

(vii) any Contract which contains any non-competitiorvigion that currently limits in
any material respect the ability of the memberthefEducation Group to engage in any businessrapete with
any Person;

(viii)  any Contract that involves narancelable commitments to make capital expendi
or which provide for future payments for goods emvices by the members of the Education Group yoRarson
and include an expenditure or purchase commitneasonably expected to exceed $1,000,000 in thetwekte
(12) months;

(iX) any joint venture, limited liability company or paership agreements with any third
party involving a sharing of profits or losses watich third party;

(x) any Contracts pursuant to which the members oEthecation Group are a lessee of
any personal property or real property, for whioh &ggregate annual base rent or lease paymemtscexc
$1,000,000 respectively;

(xi) any Contract relating to Indebtedness (other thdebtedness of the types specified
in clauses (d) and (e) of the definition of Indelntess) involving an amount of greater than $1,000),0

(xii) any Contract entered into in the past three (3)syg&olving any resolution or
settlement of any actual or threatened Action witfalue of greater than $250,000 and which imposagnuing
obligations;

(xiii)  any Contract under which any amounts in exces250 300 have been advanced or
loaned to any Person, other than trade credit ayalty author advances in the ordinary course sfriass
consistent with past practice;

(xiv)  any non-competition Contract with any current anfer director or executive
officer;

(xv) any Contract that has continuing material indematfon obligations to any Person,
other than those entered into in the ordinary @ofdusiness consistent with past practice; and
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(xvi)  other than Contracts in the ordinary course ofrimss, Contracts for the sale,
assignment, transfer or other disposition of anyenm assets of the members of the Education Gfoup single
transaction or a series of related transactiong)usaer which the members of the Education Growe laay
continuing liability.

(b) Each Material Contract is, or will be as of the €hg Date, a legal, valid and binding
obligation of a member of the Education Group, @dieable, and, to the Knowledge of Parent, on eachterparty
thereto, and is in full force and effect, and neittuch member of the Education Group, nor to thevldedge of
Parent, any other party thereto, is in breachoify default under, any such Material Contract, ancvent has
occurred that with notice or lapse of time or bethuld constitute such a breach or default thereubgéhe members
of the Education Group, or, to the Knowledge ofddgérany other party thereto.

3.16 Intellectual Property

(@) Section 3.16(adf the Seller Disclosure Schedule sets forth saksof the date hereof of all
issued patents and pending patent applicationse@ltrations and pending applications for regtgin of trademarks
and service marks and all registrations of Intedughain names owned or that will be owned as ofosing Date b
the members of the Education Group. Except asyiohaklly or in the aggregate, would not or would reasonably b
expected to be, material to the Education Grouguding the Transferred Companies and their Sulnseasi, taken as
whole:

(1) The registrations for the issued patents as s#t fioiSection 3.16(a0f the Seller
Disclosure Schedule are in effect and there isemaimg or, to the Knowledge of Parent, threatenetibA to
invalidate such issued patents. The registrafionghe registered trademarks and service martedlisn_Section
3.16(a)of the Seller Disclosure Schedule are in effect atiter than office actions that may be pendingieethe
United States Patent and Trademark Office or isifm equivalents as to which the Parent does anat h
Knowledge, there is no pending or, to the KnowledfyBarent, threatened opposition, interferenceaocellation
or other proceeding before any court or registratiothority in any jurisdictions against the regisons or pending
applications for the registration of any mateniatiemarks or service marks listed therein.

(i) The Education Group either (A) owns or otherwisg the valid and enforceable
right to use or (B) will own or will otherwise hatiee valid and enforceable right to use, as ofGlusing Date, all
Intellectual Property used in or necessary foraperation of the Business as conducted immediatady to the
Closing Date, including all Software used by thangferred Companies and their subsidiaries in cimmewith
the operation of the Business. The Education Gintgllectual Property owned or that will be owreelof the
Closing Date by the members of the Education Gisdiee and clear of all Liens except for Permittéehs.

(b) There is no Action pending, or to the Knowledgéafent, threatened, that challenges the
validity of, or the Education Group'’s title to agint to use, any material Intellectual Property edior purported to be
owned by the Education Group or that otherwisegabethat the operation of the Business infringedritellectual
Property rights of any Person.
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The use of the Education Group Intellectual Prgpewined or purported to be owned or that will bened as of the
Closing Date by the members of the Education Grxxluding Education Group common law trademadk&s not
infringe or violate the Intellectual Property ofyaRerson, other than matters that do not or woatdeasonably be
expected to, individually or in the aggregate, exc$250,000. To the Knowledge of Parent, the Bibut&roup’s
common law trademarks and the use of the Educ&ronp Intellectual Property that is not owned aritinvot be
owned by the members of the Education Group alseo€losing Date used in or necessary for the aperat the
Business as conducted immediately prior to thei@fpBate do not infringe or violate the Intelledt&aoperty of any
Person, other than matters that do not or wouldeadonably be expected to, individually or indlggregate, exceed
$250,000.

(©) Except as set forth in Section 3.16¢6¢the Seller Disclosure Schedule, to the Knowledlige
Parent, no third party is currently infringing aokating the Education Group Intellectual Proparyned or that will
be owned as of the Closing Date by the membenseoEtiucation Group.

(d) The Education Group maintains privacy policies goig the use of their websites
(collectively with all prior versions thereof) (tHdPrivacy Policies” ), and immediately prior to the Closing Date it
material compliance with all applicable Laws reigtthereto and with the applicable Privacy Polici€kere is no
Action pending, or, to the Knowledge of Parente#itened against the Education Group alleging atiol of any
Privacy Policies or any Person’s privacy rightsemahny applicable Laws, and, to the Knowledge efRlarent, no
valid basis exists for any such Action. Excepseisforth in_Section 3.16(adf the Seller Disclosure Schedule, the
consummation of the transactions contemplated isyAgreement, and any disclosure and/or transf@rfofmation in
connection therewith, will not materially breachabherwise cause a material violation of (i) anw&ey Policies, or
(i) any applicable Laws relating to privacy, datatection or the collection and/or use of customfarmation or
other personal or user data.

(e) To the Knowledge of Parent, all fully developedtaie owned or developed by and
proprietary to Parent and/or the Education Groupwsed in the operation of the Business as conducteediately
prior to the Closing Date (i) performs in mategahformance with its documentation (to the exteichs
documentation exists), (ii) is free from any matkdefect, and (iii) except as set forth_on Sec8di6(e)of the Seller
Disclosure Schedules, does not contain any “oparced code, shareware or other Software that, veipect to any
Education Group Software product, would (A) requisedisclosure or distribution in source code fo(B) require the
licensing thereof for the purpose of making demeatvorks or (C) impose any restriction on the e¢desation to be
charged for the distribution thereof.

3.17 _Intercompany ArrangementExcept for (a) the Ancillary Agreements or (byamrangements,
understandings or Contracts that are not materiairiount and other than any arrangements, unddnstgnor
Contracts to provide the services that are to beiged on an interim basis in accordance with tren3ition Services
Agreement, Section 3.16(aj) the Seller Disclosure Schedule lists all arrangets, understandings and Contracts
between or among the members of the Education Gmughe other hand, and any member of the Panentpg3for
the avoidance of doubt, other than any Benefit Plam the other hand.
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3.18 Brokers Except for the Persons set forth in Section 8fitBe Seller Disclosure Schedule, whose
fees, costs and expenses, with respect to theattoiss contemplated by this Agreement will be ledog Parent, no
broker, finder or investment banker is entitlecty brokerage, finder’'s or other similar fees, cexpenses, or
commissions in connection with the transactiong@oplated by this Agreement based upon arrangeroents
Contracts made by or on behalf of Sellers or anysdhffiliates.

3.19  Sufficiency of Assets At the Closing, the members of the Educationu@rwill, (a) taking into
account all of the Ancillary Agreements (includitng rights, benefits, and services made availablee Transition
Services Agreement), (b) assuming all consentdPamohits set forth in Section 3od the Seller Disclosure Schedule
have been obtained and (c) subject to Sectionb)2a8f 5.15 own or have the right to use all of the assetygrties
or rights or obtain services on the terms and stiltgethe conditions thereof necessary to conceeBusiness in all
material respects as conducted as of the datesoAgreement.

3.20 Insurance Section 3.20f the Seller Disclosure Schedule sets forth adnokcomplete list of all
insurance policies maintained as of the date hdrg&ellers or the members of the Education Graugpnnection
with the Business (including the respective popeyiods, carriers, limits and deductibles/reterg)and all
occurrence-based insurance in force as of thehdmeof for the benefit of Sellers in connectionhattie Business or
the members of the Education Group. All such iasoe policies and binders are valid, binding anfdlliforce and
effect. All claims under such insurance policigsSellers or members of the Education Group haea lbeade timely
and there is no Action pending under any of sudities or binders as to which coverage has beestiqued, denied
or disputed by the underwriters of such policiebiaders.

3.21 AntiCorruption Laws; Certain Requlatory Matters

(@) In connection with the Business, no Seller or manatb¢he Education Group operating the
Business, or any Affiliate, director, officer, erapee, or vendor of any of the foregoing, nor, t® Knowledge of
Parent, any Representative, in the past five (&)syeither (i) violated any Anti-Corruption Laws(oy offered, paid,
promised to pay, or authorized the payment of aogew, or offered, given, promised to give, or auited the giving
of anything of value, including but not limited ¢ash, checks, wire transfers, tangible and intdegjifts, favors,
services, and those entertainment and travel eegahat go beyond what is reasonable and custcamarpf modest
value:

(1) to any FCPA Government Official, whether directhytlorough any other Person, for
the purpose of: (A) influencing any act or decisadra FCPA Government Official in his or her offitcapacity;
(B) inducing a FCPA Government Official to do oribto do any act in violation of his or her lawfllities;
(C) securing any improper advantage; (D) inducifiC®A Government Official to influence or affectyaact or
decision of any FCPA Governmental Authority or é8¥isting any Representative in obtaining or retgibusines
for or with, or directing business to, any Person;

(i) to any Person under circumstances in which Sedlensember of the Education
Group operating the Business, or any Affiliateedtor, officer, employee,
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or vendor of any of the foregoing knew or had reaso know that all or a portion of such moneylong of value
would be offered, given or promised, directly adinectly, to any FCPA Government Official; or

(i) to any Person in a manner which would constituteawe the purpose or effect of
public or commercial bribery, or the acceptanceradcquiescence in extortion, kickbacks, or othdawful or
improper means of obtaining business or any imprageantage.

(b) In connection with the Business, no Seller, menabéne Education Group, or other Affiliate
of a Seller nor any director, officer, or employd#eny of the foregoing, nor, to the Knowledge aféht, any
Representative, has, either (i) (A) conducted iailed any review, audit, or internal investigatior (B) made a
voluntary, directed, or involuntary disclosure tty&overnmental Entity responsible for enforcingiADorruption
Laws, in each case with respect to any allegedragiission arising under or relating to noncompt@with any
Anti- Corruption Law or (ii) received any noticequest, or citation from any Person alleging norg@nce with any
Anti-Corruption Law.

3.22  _Accounts ReceivableExcept as, individually or in the aggregate, ldawt or would not reasonably
be expected to be, material to the Education Grimgpyding the Transferred Companies and their Blidnges, taken
as a whole: (a) all of the outstanding accountsiv@ble shown on the Financial Statements have &eed in
accordance with GAAP and represent, as of the céispalates thereof, valid assets arising fromssatgually made
or services actually performed, in each case,arotdinary course of business consistent with pesitice; (b) all of
the outstanding accounts receivable deemed untbliebave been reserved against on the Finantasi@ents in
accordance with GAAP; (c) the accounts receivaldated since December 31, 2011 have been creatieel ardinary
course of business consistent with past practiogd) since December 31, 2011, neither Parenth@omembers of
the Education Group have canceled, or agreed tetan whole or in part, any accounts receivableeet in the
ordinary course of business consistent with pasttjoe.

3.23 Inventory. Except as, individually or in the aggregate, haisor would not reasonably be expecte
be, material to the Education Group, including Tnensferred Companies and their Subsidiaries, takemwhole: (a)
all inventory reflected on the Financial Statemetssists of a quality and quantity usable in thigsiBess consistent
with past practices and has been valued in accoedaith GAAP; and (b) all of the inventory deemdx$alete,
excessive or below-standard quality have beenvedexgainst, written off or written down to netlizable value on
the Financial Statements and valued in accordaftteGAAP.

3.24  No Other Representatives or Warranti€sccept for the representations and warrantiesateed in
this Article Il , Purchaser acknowledges that neither Sellersmootiner Person or entity on behalf of Sellers has
made, and Purchaser has not relied upon, any ergeg®n or warranty, whether express or implieith wespect to
Sellers, the members of the Education Group or teepective businesses, affairs, assets, liagslifinancial
condition, results of operations, future operatinginancial results, estimates, projections, fasts, plans or prospe
(including the reasonableness of the assumptiodsriying such estimates, projections, forecastsbr prospects)
or with respect to the accuracy or completenesspf
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other information provided or made available todRhaser by or on behalf of Sellers.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Except as set forth in the disclosure scheduleveledd to Sellers prior to the execution of this égment (the “
Purchaser Disclosure Schedtil€ providedthat disclosure in any section of the PurchaseclBssire Schedule shall
apply to any other section, to the extent thatréhevance of such disclosure to such other se®iosasonably
apparent), Purchaser represents and warrantsleysSas follows:

4.1 Organization and Qualification; SubsidiarieBurchaser is duly organized, validly existingl @amgooc
standing under the Laws of Delaware, and has allisgte power and authority to own, lease and dpeta properties
and assets and to carry on its business as now benducted and is qualified to do business amigeod standing
a foreign Person in each jurisdiction where the énship, leasing or operation of its propertiesssess or conduct of
its business requires such qualification, exceprelthe failure to be so qualified or in good stagar to have such
power or authority has not had or would not reablynlae expected to have, individually or in the iEggte, a materi
adverse effect on the ability of Purchaser to einterthis Agreement or consummate the transacttontgemplated
hereby.

4.2  Authority Relative to this Agreement®urchaser has all necessary power and authanitiyhas taken
all action necessary, to execute, deliver and pertbis Agreement and the Ancillary Agreements, emdonsummat
the transactions contemplated by this Agreementladéncillary Agreements, in accordance with tens thereof.
This Agreement and each Ancillary Agreement toot?urchaser is a party has been duly and validigiged and
delivered by Purchaser and, assuming the due azdalion, execution and delivery of this Agreememd @ach
respective Ancillary Agreement by Sellers, constisla valid, legal and binding agreement of Puehanforceable
against Purchaser in accordance with its termgesuto the effect of any applicable Laws relatiadankruptcy,
reorganization, insolvency, moratorium, frauduleoriveyance or preferential transfers, or similav&aelating to or
affecting creditors’ rights generally and subjedt,to enforceability, to the effect of general piptes of equity
(regardless of whether such enforceability is aber®d in a proceeding at equity or at Law).

4.3 _Consents and Approvals; No Violationslo filing with or notice to, and no permit, aatization,
registration, consent or approval of, any Goverrtiaddantity is required on the part of Purchasertfar execution,
delivery and performance by Purchaser of this Ages@ or the consummation by Purchaser of the tciioses
contemplated by this Agreement, except complianite tive applicable requirements of the HSR Act ahdny non-
U.S. Antitrust Laws listed on Section 4€8the Purchaser Disclosure Schedule and the ImesgtCanada Act.
Assuming compliance with the items described inglezeding sentence, and except as would not inrpairy
material respect the ability of Sellers or Purchaae the case may be, to perform their respeotiligations under th
Agreement or prevent or materially delay the consation of the Sale, neither the execution, delivaarg
performance of this Agreement and each Ancillarye&gnent to which Purchaser is a party nor
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the consummation by Purchaser of the transactionemplated by this Agreement will (A) conflict Wwiobr result in
any breach, violation or infringement of any pramsof the respective articles of incorporatiorbgrlaws (or similar
governing documents) of Purchaser or any of itssilidries, (B) result in a breach, violation orinffement of, or
constitute (with or without due notice or lapsdiofe or both) a default (or give rise to the creatof any Lien, except
for Permitted Liens, or any right of terminatiomendment, cancellation or acceleration) under,cdrtlge terms,
conditions or provisions of any Material Contracithich Purchaser or any of its Subsidiaries iamypor by which
any of them or any of its properties or assets belgound or (C) violate or infringe any Law appltieato Purchaser
or any of its Subsidiaries or any of their resperproperties or assets.

4.4 Financing

(@) Purchaser has received and accepted executedratiddocommitment letters dated as of the
date hereof (as the same may be amended or regdacggant to Section 5.14(@@Md including any executed
commitment letter or similar agreement for Altesn&inancing, in each case, pursuant to Section{&.1#cluding al
exhibits, schedules and annexes thereto, collégtitree “ Debt Commitment Lettef$ from the Debt Financing
Sources, relating to the commitment of the DebaRaing Sources to provide , or cause to be proyiaed subject to
the terms and conditions thereof, the amount ofi#i® financing stated therein (collectively, thB€bt Financing).

(b) Purchaser has received and accepted executedrafidgocommitment letters dated as of the
date hereof (the * Equity Commitment Letté@nd, together with the Debt Commitment Lettelng, T Commitment
Letters”) from Apollo Investment Fund VII, L.P. and itsfdifited investment funds (collectively, the * Equi
Investors’), relating to the commitment of the Equity Investashject to the terms and conditions thereof, v@shin
Purchaser the amount of the cash equity finandatgd therein (the * Equity Financifigand, together with the Debt
Financing, the “ Financin. Purchaser has delivered to Sellers true, cete@nd correct copies of the executed
Commitment Letters.

(©) Except as set forth in the Commitment Letters,dlee no conditions precedent to the
obligations of the Debt Financing Sources and tipaitlf Investors to provide the Financing on thengset forth in
the Commitment Letters. Other than the Commitnherttiers, there are no side letters or other agragsneontracts (
arrangements to which Purchaser or any of its Sidrgs or the Equity Investors are a party (exéeptustomary fe
letters, fee credit letters and engagement letitelesach case associated with the Debt Financidgndaich shall not
reduce the full amount of the Debt Financing relgtio the funding or investing, as applicable haf tull amount of
the Financing.

(d) Assuming the Financing is funded in accordance thiéhCommitment Letters, the net cash
proceeds contemplated by the Commitment Lettedsoikufficient for Purchaser to pay the Cash Gimrsition and
fees and expenses required to be paid by Purcfiaskiding fees payable to the Debt Financing Sesly
connection with the transactions contemplated syAlgreement and by the Financing (collectivelg ttRequired
Amount”).

(e) As of the date of this Agreement, Purchaser hasnmvledge of any fact,
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occurrence or condition that makes any of the aptions or statements set forth in the Commitmeitielre
inaccurate in any material respect or that woultseaany of the Commitments Letters to be terminatedeffective

or, assuming satisfaction of the conditions prenedet forth in Section 8.2(a}hat would reasonably be expected to
cause any of the conditions precedent set fortteth@ot to be met.

() The Commitment Letters are valid, binding and ecgable against Purchaser and, to the
Knowledge of Purchaser, the other parties thenetagcordance with their respective terms, excesugh
enforceability may be (i) limited by bankruptcysaivency, fraudulent conveyance, reorganizatiorrateoium and
other similar laws of general application relatingr affecting creditors’ rights generally and §ubject to general
equitable principles (whether considered in a peda®y in equity or at law). The Commitment Lettars in full force
and effect, and assuming the accuracy of the reptagons and warranties set forth in Articledfld performance by
the Sellers and their Subsidiaries of their oblayeg under this Agreement, as of the date of tlygzAment no event
has occurred that, with or without notice, lapséirok, or both, would reasonably be expected tsitiute a default or
breach on the part of Purchaser or, to the Knovdexfd®urchaser, any other parties thereto, un@etetims and
conditions of the Commitment Letters. No Commitirlegtter has been amended, restated or otherwisiigtas of
the date of this Agreement, and the respective abments contained in the Commitment Letters havebeen
withdrawn or rescinded as of the date of this Agreet. Purchaser has fully paid or has caused tollgepaid any
and all commitment or other fees in connection htn Commitment Letters that are payable on orpoidhe date
hereof.

(9) In no event shall the receipt or availability ofydonds or financing by Purchaser or any
Affiliate or any other financing or other transacts be a condition to any of Purchaser’s obligatioereunder.

4.5 Solvency Assuming the accuracy of Section 3.5,(hmediately after giving effect to the
consummation of the transactions contemplated isyAgreement (including the Financing) Purchaser ig
Subsidiaries will be Solvent. For purposes of 8éstion 4.5 " Solvent” means, with respect to any Person, that:

@) the fair saleable value (determined on a going-eonbasis) of the assets of such Person and
its Subsidiaries shall be greater than the totalwarhof Liabilities of such Person and its Subsidgmas of such date;

(b) such Person and its Subsidiaries shall be ablaydh® debts and obligations of such Person
and its Subsidiaries in the ordinary course of less$ as they become due; and

(c) in computing the amount of contingent or unliquéthtiabilities at any time, such Liabilities
will be computed at the amount which, in light 8fthe facts and circumstances existing at sucle tirpresents the
amount that would reasonably be expected to be@maetual or matured Liability.

4.6 Litigation. As of the date of this Agreement, (a) there isnaderial civil,

46




criminal or administrative Action pending, or tetKnowledge of Purchaser, threatened, against Bseclor any of
its Subsidiaries which would reasonably be expettdgatevent, hinder or delay any of the transastioontemplated
hereby and (b) neither Purchaser nor any Subsith&ngof is subject to any outstanding Order, wriinjunction that
prohibits or otherwise materially restricts or gslahe ability of Purchaser to consummate the &etiens
contemplated hereby.

4.7 Tax Matters Each member of the Education Group that is ifladsas a “controlled foreign
corporation”within the meaning of Section 957(a) of the Codefate date of this Agreement shall be so claesgiar
the last day of the taxable period of such enhigit tncludes the Closing Date (except for any suember of the
Education Group (x) with respect to which Parenk@seor causes to be made an election for sucly e¢ntite treated
as a “disregarded entity” within the meaning ofa3ery Regulation Section 301.7701-3, (y) with respethe
acquisition of which Purchaser makes or causes todde an election under Section 338(g) of the ©odg) that is a
Non-QSP Target Corporation).

4.8  Broker's Fees Except as set forth on Section 4f8he Purchaser Disclosure Schedule, no broker,
finder or investment banker is entitled to any leralge, finder’s or other advisor’s fees, cost, esps, or
commissions in connection with the transactionsemplated by this Agreement based upon arrangeroents
Contracts made by or on behalf of Purchaser. Rsetshall be solely responsible for fees of thigyz®t forth on
Section 4.8f the Purchaser Disclosure Schedule.

4.9  Acquisition of Shares for InvestmenPurchaser has such knowledge and experienagaincial and
business matters as is required for evaluatingniets and risks of its purchase of the Sharedsandpable of such
evaluation. Purchaser confirms that Sellers hazdenavailable to Purchaser and Purchasegénts the opportunity
ask questions of the officers and management eraptogf Sellers and of the members of the Educ&ronp as well
as access to the documents, information and recdr8sllers and the members of the Education Gemgpto acquire
additional information about the business and fa@rcondition of the Business, and Purchaser cmsfihat it has
made an independent investigation, analysis andi&wan of members of the Education Group and theperties,
assets, business, financial condition, prospeotjments, information and records. Purchasergsiang the Shares
for investment and not with a view toward or folesa connection with any distribution thereof wath any present
intention of distributing or selling the Shareauréhaser acknowledges that the Shares have notégistered under
the Securities Act or any state securities Lawd,agrees that the Shares may not be sold, traedfesffered for sale,
pledged, hypothecated or otherwise disposed ofwithegistration under the Securities Act, excepspant to an
exemption from such registration available underSlecurities Act, and without compliance with fgresecurities
Laws, in each case, to the extent applicable.

4.10 _Guaranty Concurrently with the execution of this Agreeméturchaser has delivered to Sellers a
true, complete and correct copy of the executed&iiya. The Guaranty is valid, binding and enfoldean
accordance with its terms, and is in full force afféct, and no event has occurred that, with dihevut notice, lapse
time, or both, would reasonably be expected totdotes a default or breach or a failure to satsfyondition precede
on the part of the Guarantors under the terms anditons of the Guaranty.
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4.11 Inspections; Limitations of Sellers' Wartiaat Except as otherwise expressly set forth in this
Agreement, Purchaser acknowledges that the StlibeeBusiness and the businesses and propertibe aiémbers of
the Education Group are furnished “AS IS, WHERE ARID, SUBJECT TO THE REPRESENTATIONS AND
WARRANTIES CONTAINED IN ARTICLE 11l AND THE ANCILLARY AGREEMENTS, WITH ALL FAULTS
AND WITHOUT ANY OTHER REPRESENTATION OR WARRANTY ORNY NATURE WHATSOEVER,
EXPRESS OR IMPLIED, ORAL OR WRITTEN, AND IN PARTIALAR, WITHOUT ANY IMPLIED
WARRANTY OR REPRESENTATION AS TO CONDITION, MERCHAMBILITY OR SUITABILITY AS TO
ANY OF THE ASSETS OR PROPERTIES OF THE EDUCATION GBP.

4.12 ERISA. Purchaser is not an “employee benefit plan”efsdd in ERISA, whether or not subject to
ERISA, or a “plan” as defined in Section 4975 & tbode and none of Purchaser’s assets constitutesdeemed to
constitute for purposes of ERISA or Section 497%efCode, or any substantially similar federaltesbr municipal
Law) “plan assets” for purposes of 29 CFR Secti®h®3-101, as amended by Section 3(42) of ERISétlmerwise
for purposes of ERISA or Section 4975 of the Code.

ARTICLE V
ADDITIONAL AGREEMENTS

5.1 Access to Books and Records

(@) After the date of this Agreement, Sellers shalthe extent permitted by applicable Law,
afford to Purchaser, its counsel, financial ad@sauditors and other representatives reasonatéssto the
employees, properties, books, contracts and recofdise members of the Education Group during raimsiness
hours, upon reasonable written notice and in aecare with the procedures established by Selleds,daming such
period, Sellers shall (and shall cause each Tremsf€Company to) furnish promptly to Purchaseirdirmation
concerning the Business, properties and persosnebg be reasonably requested; provideowever, that (i) no
Seller nor any Transferred Company shall be reduirethe good faith judgment of such Seller orrBfarred
Company, to violate any obligation of confidentiglio which a Seller or any member of the EducaGwoup may be
subject in discharging their obligations pursuanhis Section 5.1(g)(ii) Sellers shall make available, or cause the
members of the Education Group to make availabily, wpon or after the Closing, all Business Emp&personnel
files; and (iii) prior to the Closing Date, Purckashall not conduct any sampling of soil, sedimsatface water,
ground water or building material at, on, undewdhin any facility on the Owned Real Property e t_eased Real
Property;_providedurther, for the avoidance of doubt, that Purchaser mayenaay such information available to the
Debt Financing Sources (subject, in the case oén@hinon-public information, to customary confitiafty
undertakings).

(b) Purchaser agrees that any permitted investigatidetiaken by Purchaser pursuant to the
access granted under Section 5.3{&@ll be conducted in such a manner as not tdéneeunreasonably with the
operation of the Business by Sellers or the memtfettee Education Group, and Purchaser and itesgmtatives she
not communicate with any of the
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employees of Sellers or the members of the Edut&ioup without the prior written consent of Sedlawvhich
consent shall not be unreasonably conditionedyddlar withheld. Notwithstanding anything to tlentrary in this
Agreement, neither Sellers nor any member of thecEtion Group shall be required to provide access tisclose
information where, upon the advice of counsel, samdess or disclosure would reasonably be expéatedult in the
inability to successfully assert a claim of attgradient privilege of such Party, or contravene apylicable Laws;
providedthat the Parties hereto shall reasonably cooperateeking to find a way to allow disclosure oflsuc
information without jeopardizing the attorney-cligmivilege of such Party.

(c) At and after the Closing, Purchaser shall, and shaise its Subsidiaries to, afford Sellers and
their respective representatives, during normainass hours, upon reasonable written notice, acogbe books,
records, properties and employees of each memlbke dducation Group to the extent that such acoesgsbe
reasonably requested by Sellers, including in comore with financial statements and SEC reportibtigations;
provided, however, that nothing in this Agreement shall limit Sedlerights of discovery.

(d) Purchaser agrees to hold all the bookisracords of each member of the Education Grougtiagion the Closing
Date and not to destroy or dispose of any themoé fperiod of seven (7) years from the Closingelatsuch longer time as may be required
by applicable Law, and thereafter, if it desiresléstroy or dipose of such books and records,dadtaseasonable best efforts to offer first in
writing at least sixty (60) days prior to such destion or disposition to surrender them to Sellers

5.2 Confidentiality. The terms of the Confidentiality Agreement areorporated into this Agreement by
reference and shall continue in full force and @ftatil the Closing; providedhowever, that Purchaser’s
confidentiality obligations shall terminate onlyriespect of that portion of the Confidential Infation (as defined in
the Confidentiality Agreement) exclusively relatitoythe Business. If, for any reason, the sath@fShares is not
consummated, the Confidentiality Agreement shatltiome in full force and effect in accordance withterms. After

the Closing, until the second 'QQ) anniversary of the Closing Date, Sellers shallllamd shall cause each of their
entity Affiliates to hold, and each Seller shaléuts reasonable efforts to cause its and itsyeAffiliates’ respective
officers, directors, employees, accountants, cduosasultants, advisors and agents to hold, ididence, unless
compelled to disclose by Order or Law, all confiii@rdocuments and information concerning the EtdanaGroup,
except to the extent that such information canhmeve by Sellers to have been (a) previously knowia mon-
confidential basis by Sellers; (b) in the publierdon through no fault of Sellers or their Affilister (c) later lawfully
acquired by Sellers from sources other than thels¢ed to their prior ownership of the Educatiomm@r.

5.3 Efforts.

@) Subject to the terms and conditions herein providadh of Purchaser and Sellers shall use
reasonable best efforts to promptly take, or cémbe taken, all actions and to do, or cause tdne, all things
necessary, proper or advisable under this Agreearehapplicable Laws to consummate and make efteas
promptly as practicable after the date hereofestictions contemplated by this Agreement, inolyidi) preparing
as promptly as
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practicable all necessary applications, noticestiques, filings (or, if required by the applicab&overnmental Entity,
draft thereof), ruling requests, and other docusiantl to obtain as promptly as practicable all eotss waivers,
licenses, orders, registrations, approvals, permitsgs, authorizations, expiration of applicablaiting periods and
clearances necessary or advisable to be obtaiaeddny Governmental Entity in order to consummiage t
transactions contemplated by this Agreement (ct¥ely, the “ Governmental Approvaly and (ii) as promptly as
practicable taking all steps as may be necessafytton all such Governmental Approvals. In furdmee and not in
limitation of the foregoing, each Party hereto agreo (A) make an appropriate and complete filihg Notification
and Report Form pursuant to the HSR Act with resfmethe transactions contemplated hereby within(1®)
Business Days of the date of this Agreement, (Bjeval other required filings (or, if required dyetapplicable
Governmental Entity, a draft thereof) pursuanttteeo Antitrust Laws with respect to the transadioontemplated
hereby as promptly as practicable, and (C) notrekéay waiting period under the HSR Act or any o#etitrust
Law, nor enter into any agreement with the FTCher@OJ or any other Governmental Entity not to commate the
transactions contemplated by this Agreement, exwéptthe prior written consent of the other Pdrégreto. Each
Party shall use its best efforts to cause all rezngdilings in all Deferred Closing Jurisdictiotussbe made no later
than five (5) Business Days after the date of Agseement. As promptly as practicable after thie dé this
Agreement, Parent and Sellers shall use best etimpirovide to Purchaser’s outside antitrust celjradl documents
and information necessary to make all necessangéilin all Deferred Closing Jurisdictions and eRelnty shall
supply as promptly as practicable any addition@rimation or documentation that may be requestesyaunt to the
HSR Act or any other Antitrust Law and use its ceable best efforts to take all other actions resmys proper or
advisable to cause the expiration or terminatiothefapplicable waiting periods under the HSR Axt any other
Antitrust Law as soon as possible.

(b) Each of Purchaser and Sellers shall, in connegtitinthe actions referenced in Section 5.3(a)
to obtain all Governmental Approvals for the trartgas contemplated by this Agreement under the A8For any
other Antitrust Law, (i) cooperate in all respewith each other in connection with any communiaatiding or
submission and in connection with any investigatoother inquiry, including any proceeding inigdtby a private
party; (ii) keep the other Party and/or its counstrmed of any communication received by suchyPom, or giver
by such Party to, the FTC, the DOJ or any other bt ®ther Governmental Entity and of any commuicareceivec
or given in connection with any proceeding by agie party, in each case regarding any of the acims
contemplated hereby; (iii) consult with each otineadvance of any meeting or conference with th€ Rfie DOJ or
any other Governmental Entity or, in connectiontwvahy proceeding by a private party, with any ofhenson, and to
the extent permitted by the FTC, the DOJ or suberoGovernmental Entity or other person, give ttheoParty
and/or its counsel the opportunity to attend amtigpate in such meetings and conferences; ancdegept for
Parties’ Notification and Report Forms and attachtsi¢hereto filed under the HSR Act, permit theeotRarty and/or
its counsel to review in advance any submissidingfior communication (and documents submittedeivih)
intended to be given by it to the FTC, the DOJryr ather Governmental Entity; providéuat materials may be
redacted to remove references concerning the vaituat the businesses of Sellers. Purchaser altet§es each
deems advisable and necessary, reasonably desagnatempetitively sensitive material to be prodde the other
under this Section 5.3(la)s “ Antitrust Counsel Only Materid! Such materials and the information
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contained therein shall be given only to the owsidtitrust counsel of the recipient and will netdisclosed by such
outside counsel to employees, officers or direabbithe recipient unless express permission isinétain advance
from the source of the materials (Purchaser oe&glas the case may be) or its legal counsel.

(c) In furtherance and not in limitation of the covetsaof the Parties contained_in Sections 5.3(a)
and_5.3(b) each of Purchaser, Sellers and the Company stelkts reasonable best efforts to (i) avoid theyeof, or
to have vacated, lifted, reversed or overturneddmtyee, judgment, injunction or other order, whetemporary,
preliminary or permanent, that would restrain, prevor delay the Closing on or before the OutsideeDincluding
defending through litigation on the merits any miasserted in any court with respect to the tramseccontemplated
by this Agreement by the FTC, the DOJ or any o#ipgalicable Governmental Entity or any private paatyd
(ii) avoid or eliminate each and every impedimemder any Antitrust Law so as to enable the Closingccur as soon
as possible (and in any event no later than thei@uDate), including (x) proposing, negotiatingmenitting to and
effecting, by consent decree, hold separate oodetherwise, the sale, divestiture or disposibbsuch businesses,
product lines or assets of Purchaser and the manolbéne Education Group, (y) otherwise taking @mamitting to
take actions that after the Closing would limit haser’s and/or its Subsidiaries’ freedom of actiith respect to, or
its or their ability to operate and/or retain, @mmanore of the businesses, product lines or as$&archaser or the
members of the Education Group, and (z) agreeintyviest, sell, dispose of, hold separate, or otfsertake or
commit to take any action that limits its freedofhaction with respect to, or Purchaser’s or PurehiasSubsidiaries’
ability to operate or retain, any of the businespesduct lines or assets of Purchaser or the mesmdfehe Education
Group;_provided however, that any action contemplated by clauses (x)afy (z) is conditioned upon the
consummation of the transactions contemplated isyAgreement.

(d) Without limiting any other obligation under this Asgment, during the period from the date of
this Agreement until the Closing Date, each of Raser and Sellers shall not, and shall cause lisi@aries and
controlled Affiliates to not, take or agree to takey action that would reasonably be expecteddugnt or delay the
Parties from obtaining any Governmental Approvatennection with the transactions contemplatechisy t
Agreement, or to prevent or materially delay or @@ the consummation of the transactions conteatplarein
(which, for the avoidance of doubt, shall not imtdwordinary course trading in debt).

(e) Purchaser agrees to provide such security andaas=ss as to financial capability, resources
and creditworthiness as may be reasonably requbgtady Governmental Entity whose consent or apgdrisvsought
in connection with the transactions contemplateeline Whether or not the Sale is consummated hHaser and
Parent shall each be responsible for 50% of afigfifees and payments to any Governmental Entitydier to obtain
any consents, approvals or waivers pursuant tda#asion 5.3

54 Conduct of Business.

@) During the period from the date of this Agreementhie Closing Date, except (i) as set fort
Section 5.4(adf the Seller Disclosure Schedule, (ii) as expsesshtemplated by this Agreement or the Ancillary
Agreements, (iii) as Purchaser shall otherwise
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consent in writing, or (iv) as contemplated in cection with the Plan of Reorganization, Sellerssaghat they will,
and will cause each member of the Education Grougeépect of the Business) to, (A) conduct theiBess in all
material respects in the ordinary course consistéhtpast practice and (B) use their commerciedlgsonable efforts
to preserve intact the Business, (C) use their ceraially reasonable efforts to keep available #mwises of the
directors, officers, agents and key employees@ttiucation Group, (D) use their commercially reasbte efforts to
maintain good relationships with, and the gooduiij/lthe customers, suppliers, lenders, creditarsiness associates
and others having material relationships with tdedation Group, (E) manage the working capitahef Education
Group (including the timing of collection of accdsmeceivable and of the payment of accounts payaid the
management of inventory) in the ordinary coursbusfiness consistent with past practice and (Frasenercially
reasonable efforts to continue to make capital edjperes of the Education Group consistent wittséhoontemplated
by the capital expenditure budget set forth in iBadh.4(a)of the Seller Disclosure Schedule.

(b) During the period from the date of this Agreementhie Closing Date, except (1) as set for
Section 5.4(bpf the Seller Disclosure Schedule, (2) as expressiyemplated by this Agreement or the Ancillary
Agreements, (3) as Purchaser shall otherwise consanmiting (such consent not to be unreasonabtihveld,
conditioned or delayed in the case of clausegBiiiand (C), (v), (vii), (viii), (ix) or (x), or (#as contemplated in
connection with the Plan of Reorganization or &)equired by applicable Law, Sellers covenantagrée that they
shall not, and shall cause the members of the Edacaroup not to, in each case with respect tdhginess, take
any of the following actions:

(1) (A) amend or propose to amend their respectivéficates of incorporation or by-
laws or equivalent organizational documents in @ayner adverse to Purchaser, (B) split, combimeaassify
their outstanding capital stock, or (C) declar¢ as&de or pay any non-cash dividend or non-casthilolition to any
Person other than a member of the Education Grexgept as may facilitate the elimination of intengany
accounts or the removal of cash and cash equisatemtemplated by Section 5;7

(i) issue, sell, pledge or dispose of, or agree tejsseil, pledge or dispose of, any
additional shares of, or any options, warrantsgirts of any kind to acquire any shares of thepiteh stock of any
class or any debt or equity securities which arevedible into or exchangeable for such capitatlsto

(i) (A) create, assume, incur or otherwise becoméelitty any Indebtedness (other
than Indebtedness of the types specified in cla{theand (e) of the definition of Indebtednessgxtess of
$5,000,000, except in the ordinary course of bissim®nsistent with past practice and (1) to thergxthat such
Indebtedness will be settled or otherwise elimidaaor to the Closing, (2) to replace or refinaegésting credit
facilities or other Indebtedness without increagimg principal amount thereunder, (3) as a drawasting
working capital credit facilities or replacementsiteof or (4) in the form of ordinary course tradgables and
receivables between any member of the Educationfan the one hand, and either any member of diheniP
Group or any third party, on the other hand,

(A) make any acquisition, (by merger, consolidation or
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otherwise), of any assets, security, propertidger@sts or businesses for consideration in exdeb$50000,000 other
than acquisitions in the ordinary course of busreesd acquisitions of businesses in accordanceowittracts in effe:
as of the date hereof to which Sellers or any membtne Education Group is a party or under wtaaly of such
persons are bound, or

(B) sell, pledge, dispose of or encumber any assdigginesses in excess of
$5,000,000 other than in the ordinary course ofrfass and sales or dispositions of businessecor@ance with
contracts in effect as of the date hereof to wisiellers or any member of the Education Group iaréyRr as
may be required by applicable Law;

(iv) enter into, amend, or extend any collective baiggior other labor agreements;

(v) except as required by existing written agreemenBenefit Plans, shall not, and
shall not permit any of its Subsidiaries to (A) eptin the ordinary course of business consistétht past practice,
increase the compensation or other benefits payalpeovided to any of the Business Employees gff8gr into
any employment, change-obntrol, severance or retention agreement withBusiness Employee except (1) for
employment or severance agreement with a Busineggdyee who has been hired to replace a Businegddyee
with such an agreement, so long as such agreeroestrubt provide for greater compensation and bsrtean
those (I) due under the replaced Business Empleyageement or (1) provided to such replaced Bassin
Employee as of such replaced Business Employestsriation of employment (it being understood that auch
employment or severance agreement shall not prderdeny change-of-control, retention or similaypent
without Purchaser’s consent pursuant to this Seé&id(b), such consent not to be unreasonably withheld,
conditioned or delayed), or (2) for severance ageegs entered into with Business Employees in thmary
course of business consistent with past practicemmection with terminations of employment, sogl@s any such
severance agreement provides for benefits consisiinthe severance arrangements and policiesdfere
disclosed to Purchaser, or (C) establish, adopgy emo or amend any plan, trust, fund, policyamangement for
the benefit of any Business Employees or any af tieneficiaries (except (1) as would not resulhimaterial
increase in cost to Purchaser or any of its Sudnsédi, (2) in connection with an action that applieiformly to all
similarly situated employees of Parent and its #lidnses and that is not exclusive to the Busirtesployees, so
long as such action would not result in a mateniealease in cost to Purchaser or any of its Sufsédi, or (3) as
otherwise permitted pursuant to clauses (A) andBhis_Section 5.4(b)(V);

(vi) make any material change to its methods of findr@eounting in effect at June 30,
2012, except as required by a change in GAAP (esedgo by its independent accountants) or in egble Law;

(vii) (A) fail to prepare or cause to be prepared, indttagnary course of business and
consistent with past practice (except as othervagaired by applicable Law), and timely file or sauo be filed a
Tax Returns required to be filed by
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any member of the Education Group on or beforedlosing Date (other than any Combined Tax RetyBj)fail to
promptly notify Purchaser of any material Tax Pemiiag initiated or threatened in writing after thege of this
Agreement against a member of the Education Gratiprespect to a material Tax of such member otiecation
Group, (C) settle or compromise any material TaocBeding or file any material amended Tax Retureaich case,
the extent such action (x) relates primarily to onenore members of the Education Group and (yd9amember of
the Education Group for a Post-Closing Period grq@use any Transferred Company set forth on Sestit3(h)of
the Seller Disclosure Schedule to be treated as ttlan an entity that is disregarded as an esgiparate from its
owner within the meaning of Treasury Regulationt®®ac301.7701-3;

(vii)  amend any term of any capital stock (whether bygeerconsolidation or
otherwise);

(iX) enter into any Contract that limits or otherwisstriets in any material respect the
Education Group or any of its respective Affiliatesany successor thereto or that would reasortabixpected,
after the Closing, to limit or restrict in any miaé respect the Education Group or any of its eetipe Affiliates,
from engaging or competing in any line of busin@ssny location or with any Person;

(x) enter into, amend or modify in any material resped¢erminate any Material
Contract, or otherwise waive, release or assigmaaigrial rights, claims or benefits thereto of Buication
Group, in each case, other than in the ordinaryssaf business consistent with past practice;

(xi) settle (A) any material Action involving or agairise Education Group, (B) any
stockholder Action against the Education Groupror @f its officers or directors or (C) any Actidmat relates to
the transactions contemplated by this Agreementlamdncillary Agreements; or

(xi) agree or commit to take any action described s 3action 5.4(b)

(c) Notwithstanding the foregoing, nothing in this Sewets.4shall prohibit or otherwise restrict
any way the operation of the business of Selleth@members of the Education Group except toxtenerelating to
the Business.

5.5 _Consents Parent shall, and shall cause the members ddbeation Group to (a) reasonably
cooperate with Purchaser to obtain any consentsreztifrom third parties in connection with the sammation of th
transactions contemplated by this Agreement andgb)easonable best efforts to obtain the consehfsrth on
Section 3.4f the Seller Disclosure Schedule, subject to $adlil.6. If the obligations in clauses (a) and (b) have
been fulfilled, Sellers shall have no liability fiailure to obtain any consents. For the avoidarfaoubt, the failure
to obtain any consents shall in no event constdtfglure of any condition to the Closing.

5.6 Public AnnouncementsNo Party to this Agreement nor any Affiliaterepresentative of such Party
shall issue or cause the publication of the infi&ss release or
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public announcement or any subsequent press redegsdlic announcement in respect of this Agredroethe
transactions contemplated by this Agreement witlloeifprior written consent of the other Party (vwheonsent shall
not be unreasonably withheld, conditioned or dedqyexcept as may be required by applicable Lastark exchang
rules (upon the advice of counsel) in which cageRarty required to publish such press releaseldrcp
announcement shall use reasonable efforts to prdkie other Party a reasonable opportunity to camime such
press release or public announcement in advansecbf publication. Subject to Section 5tBe foregoing shall not
restrict communications between Purchaser andcilesiors or potential investors of Purchaser oiftdiates in the
ordinary course of business consistent with pasttjoe.

5.7 Intercompany AccountsOn or prior to the Closing Date, all intercompatcounts except for
ordinary course trade payables and receivableshensg accounts listed on Section &f7he Seller Disclosure
Schedule between any member of the Parent Groupneoone hand, and any member of the EducationgGouthe
other hand, shall be settled or otherwise elimphatesuch a manner as Sellers shall reasonablyndiete (including
by Sellers or any of their Affiliates removing fraamy member of the Education Group all cash anld egsivalents ¢
funds from cash pools by means of dividends, distions, the creation or repayment of intercompadelyt, increasin
or decreasing of cash pool balances or otherwre®jgedthat Seller shall not be permitted to remove swdhgccash
equivalents or funds that would result in any menadfe¢he Education Group having an amount of castash
equivalents less than the amount set forth on &eéti7of the Seller Disclosure Schedule opposite thegliction of
organization of such member of the Education Grdupperating CasH)), without any liability to Purchaser or its
Affiliates following the Closing. For the avoidamof doubt, intercompany accounts between and amoypgnember
of the Education Group shall not be affected by gibvision.

5.8 Guarantees; Commitments.

(@) From and after the Closing, Purchaser shall anlil sduase the members of the Education
Group to, jointly and severally, indemnify and hblarmless each member of the Parent Group andrésgiective
managers, officers, directors, employees, reprateas, agents, successors and assigns (collgctivearent
Indemnitees) against any Losses that any Parent Indemnit#ersuincurs or is liable for by reason of or argsout
of or in consequence of: (i) any Parent Indemnigseing, making payment under, being requiredalpqr reimburse
the issuer of, or being a party to, any guaranteksmnity, surety bond, letter of credit, bank gudee, keepwell
agreement, consumer financing arrangements, or siimdar commitment, understanding, agreementatigation
relating to the Business listed on Section 5.8{dahe Seller Disclosure Schedule (collectively tHndemnified
Guaranteed); (ii) any claim or demand for payment made oy &arent Indemnitee with respect to any of the
Indemnified Guarantees; or (iii) any Action, claomproceeding by any Person who is or claims teriiéled to the
benefit of or claims to be entitled to paymentymeirsement or indemnity with respect to any IndéiedhiGuarantee:

(b) Prior to the Closing, Purchaser shall use commigreiasonable efforts to cause itself or the
members of the Education Group to be substitutedl irespects for each member of the Parent Gragb for each
member of the Parent Group to be released, eftectiv
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as of the Closing or (if such substitution andaskcannot be effected as of the Closing) as sooeaaonably
possible after the Closing (and, in any eventaterithan 30 days after Closing), in respect oblliigations of each
member of the Parent Group under each of the IndemiiiGuarantees. At Parent’s request, Purchagkrand will
cause the members of the Education Group to, assigause to be assigned, any lease underlyingdaminified
Guarantee to an Affiliate of Purchaser meetingaglicable net worth and other requirements in $eabe to give
effect to the provisions of the preceding sentertea. any Indemnified Guarantees for which Purchaséhe
members of the Education Group, as applicablegtisubstituted in all respects for each membehefRarent Group
(or for which each member of the Parent Group tseleased) effective as of the Closing, Purchslsall continue to
use commercially reasonable efforts and shall ctnesenembers of the Education Group to use comaiyrci
reasonable efforts to effect such substitutionratehse as soon as reasonably practicable aft€ldiseng, and Parent
and Sellers shall continue to reasonably coopand®eirchases efforts. Purchaser further agrees that, to xtenéthe
beneficiary or counterparty under any Indemnifiagh€antee does not accept any such substitute ameaamng
proffered by Purchaser or an Affiliate of Purchaseto the extent each member of the Parent Groupt fully and
irrevocably released and discharged, Purchasebyhaggees to: (i) indemnify each member of the RaBxoup for
any and all amounts paid, including all reasonabl@ documented out-of-pocket costs or expensegr@ttin
maintaining such Indemnified Guarantee for each besrof the Parent Group, and (ii) promptly reimleuesich
member of the Parent Group to the extent any IndedrGuarantee is called upon and such membdreoParent
Group makes any payment or is obligated to reingthve Party issuing such Indemnified Guaranteetheor
avoidance of doubt, Purchaser shall not replacdedters of credit or any other collateral whichates to any
collateral provided by Sellers under any Selleuraace policy(ies) or self-insured programs.

5.9 Insurance

@) From and after the Closing Date, the members oEthecation Group shall cease to be ins|
by the insurance policies held by Parent or anysdbubsidiaries, or by any of their self-insuredgrams, and neither
Purchaser nor its Subsidiaries shall have any,rigla or interest to or in any such insurancdages (including to all
claims and rights to make claims and all rightprimaceeds) to cover any assets of the members &dteation Group
or any Liability arising from the operation of tBeisiness on or after the Closing; providdwweverthat (i) Purchase
shall continue to have the benefits of availabsirance pursuant to this Section &x@rcisable by requesting that
Parent make claims under such policies and progwathgespect to losses occurring (whether knowardmown)
before the Closing Date to the extent insurancei@me in respect of such claims may be availaiehé members «
the Parent Group shall diligently pursue such cfaioonsult with Purchaser prior to making any maleiecision or
taking any material action relating to such clamd éake such other actions as may be reasonahigsts by
Purchaser in connection with the tendering of stlaims to the applicable insurers under such padicand (iii) shall
provide Purchaser with the net proceeds they ealith respect to such claims; provideddrther, that (A) Purchaser
shall be liable for all uninsured or self-insuredaunts in respect of such claims and (B) Purchagezes to
reimburse, upon the request of Parent, the appdicabmbers of the Parent Group for all out-of-pédckests incurred
by any member of the Parent Group associated witbhRaser-initiated claims, including costs of fijia claim,
arbitration costs, any deductibles and premiumeiases under the insurance policies and programkimgsrom suck
claims. Each
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Seller or any of its respective Affiliates may s reasonable discretion, to be effective as efGlosing, amend any
insurance policies in the manner it deems apprtgptaagive effect to this Section 5.9rovided that no Seller nor ar
of its Affiliates may take any action that woulditee, modify or eliminate any coverage, terms amlitions or
policy limits to the detriment of the Education @poor Purchaser under any insurance policy prgsaudilable to th
Education Group for any claims related to pre-@igsaccurrences. From and after the Closing, Psashshall be
responsible for securing all insurance it consi@dgysropriate for its operation of the Education @rand the
Business. Purchaser further covenants and agoéés seek or assert directly from the insurettherexercise any
rights or claims of any member of the Educationupror the Business under or in respect of any grastirrent
insurance policy under which any Transferred ComppmanAffiliate thereof or the Business is an aduhgl insured.

(b) Sellers agree to execute, or cause to be exearddjeliver affidavits and other customary
documentation in customary form, as reasonablyireduy Stewart Title Guaranty Company to inducehsiasurer t
issue owner’s policies of title insurance for ther@d Real Property or any portion thereof includieg title to the
applicable Owned Real Property subject only to RezthLiens and containing or accompanied by siftimaative
insurance and endorsements (including a so-catledimputation endorsement) as Purchaser shall mehsprequest,
providedthat Seller and its affiliates shall not have amyréased liability under any such requested affidand othe
customary documentation than under this Agreemediuding in respect of any caps, baskets and gairpieriods
herein).

5.10 Litigation Support In the event and for so long as any Seller as@cuting, contesting or defending
any legal proceeding, Action, investigation, chaigdaim, or demand by a third party in connectiatnWa) any
transactions contemplated under this Agreemer{h)any fact, situation, circumstance, status, ¢arg activity,
practice, plan, occurrence, event, incident, acfiaiture to act, or transaction relating to, imoection with or arising
from the Business or the members of the Educatimu)g Purchaser shall, and shall cause its Subsigiand
Affiliates (and its and their officers and emploge® reasonably cooperate with Sellers and tlweinsel in such
prosecution, contest or defenses, including ma&iraglable its personnel, and provide such testimamyaccess to its
books and records as shall be reasonably necassasgnection with such prosecution, contest oedsé, in each
case at such Seller’s sole expense and in a mématedoes not interfere with Purchaser’s condutchefBusiness in
any material respect.

5.11 Payments

@) Sellers shall promptly pay or deliver to Purchas®r monies or checks which have been sent
to an Affiliate of Sellers after the Closing Datg dustomers, suppliers or other contracting padfdee members of
the Education Group and the Business and whichldh@ave been sent to Purchaser (including pronfptiyarding
invoices or similar documentation to Purchaser).

(b) Sellers agree that Purchaser has the right anodriytto endorse, without recourse, any check

or other evidence of indebtedness received by Rseshin respect of any note or receivable traredfiels Purchaser
pursuant to this Agreement and Sellers shall farnis
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Purchaser such evidence of this authority as Paechraay request.

(©) Purchaser shall promptly pay or deliver to Selderg monies or checks which have been sent
after the Closing Date to Purchaser to the extesyt are not due to the Business or the membelsedEducation
Group or should have otherwise been sent to atigk&iof Sellers (including promptly forwarding ioices or similar
documentation to Sellers).

5.12 NonSolicitation; NonCompetition.

(@) For a period of eighteen (18) months from the Qig$date, Parent shall cause the Restricted
Parties not to hire or make an offer to hire orcéiplentice, encourage or intentionally influer{oe attempt to do any
of the foregoing) for employment (whether as an leyge, director, member, owner, agent, consultaotlerwise)
any officer or other member of management who wasnaployee of any member of the Education Group
immediately prior to the Closing; providéuht the Restricted Parties shall not be precldided soliciting or hiring, o
taking any other action with respect to, any suefsé who (i) has been terminated by Purchases éffiliates
(including the members of the Education Group) pieccommencement of employment discussions betaagof
the Restricted Parties and such Person, (ii) redgptma general or public solicitation not targeaedhdividual
prospective employees, consultants or independentactors of Purchaser or any of its Affiliates;luding the
members of the Education Group (including by a biadeasearch firm) or (iii) initiates discussioregarding such
employment without any solicitation by any of thesRicted Parties in violation of this Agreemenmigl gorovided
further, that the Restricted Parties shall not be resttifttom engaging in general or public solicitationgdvertising
not targeted at any such Persons described above.

(b) For a period of thirty (30) months from the ClosiDgte, Parent shall cause the Restricted
Parties not to, either directly or indirectly astackholder, investor, member, partner or otherwiseertake,
participate or engage in the Business anywheregmbrld. Notwithstanding the foregoing, noneha following
shall be a breach of this Section 5:1@) the purchase or ownership by a RestrictedyR# a Person or business that
derives less than the greater of (A) 12.5% ofataltannual revenues or (B) $17,500,000 in anrexamues from the
Business, measured for the fiscal year ended imateddiprior to the date of such purchase, (ii)ghechase or
ownership by a Restricted Party of a Person omlegsithat derives an amount equal to or greaterthigagreater of
(x) 12.5% or more of its total annual revenuesyd$( 7,500,000 in annual revenues from the Busimesasured for
the fiscal year ended immediately prior to the dditsuch purchase, as long as that Restricted Baatly commit to,
and shall, divest to an unaffiliated third partg Business operated by such acquired or ownedPerdmusiness or
reduce the Business operated by such acquired medW®erson or business in size to constitute fess$17,500,000
in annual revenues as soon as reasonably pragjaid in any event not later than one year, fofigwwhe acquisitiol
of such ownership or interest (_providdaowever, that such one year period shall be extendedetadte on which a
approvals from a Governmental Entity required tmptete the divestiture are received (but no ldtentthe second
anniversary following the acquisition of such Parso business) if such approvals are not receiyetthéd first
anniversary following the acquisition of such Parso business), (iii) the provision by Restricteatties of goods or
services of a nature provided by any member oPrent Group as of the date of this Agreementraasbnable
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extensions thereof, (iv) the operation of any DefgéBusiness not yet transferred in accordance Sétttion 2.9(b)
and (v) the direct or indirect ownership by RestdcParties of publicly traded interests in or s#ies of any Person
engaged in the Business to the extent that su@siment does not, directly or indirectly, confertioa Restricted
Parties more than 10% of the voting power of sugtséh. Notwithstanding anything to the contrarhis

Section 5.12(b) the Restricted Parties can offer and providenpnsetting (including within a classroom or seminar
setting) and in any format (including in a prindpgputerized, video or online format), whether foariing or
marketing purposes or to generate revenue, traamageducation materials, products and servicatinglto financial
commercial and commodities information and prodtitas use the “McGraw-Hill Financial” brand, sukehds or
other brands; providetthat such materials, products and services domptay the “McGraw-Hill Education” brand.

(©) For the purposes of this Agreement, * RestrictediyPashall mean (i) Parent and (ii) each
Subsidiary of Parent for the period that such Siiasy is directly or indirectly owned by Parent.

5.13 Directors and Officers

(@) If the Closing occurs, Purchaser shall and shaibeahe members of the Education Group to
take any necessary actions, except as otherwis@eddoy Law, to provide, on terms that are no fagsrable, all
rights to indemnification and all limitations omltility currently existing in favor of any curreot former managers,
officers, directors, employees, representativesagahts of the members of the Education Grouphg@r tespective
predecessors) (collectively, the * Seller Indenestg, as provided in (i) the organizational documeoitthe members
of the Education Group in effect on the date of thgreement or (ii) any agreement providing foraénmhification by
the members of the Education Group of any of tHeSedemnitees in effect on the date of this Agnent to which
Sellers or the members of the Education Group gaty.

(b) In the event that any member of the Education Graoyupurchaser or any of their respective
successors or assigns (i) consolidates with or esergo any other Person and shall not be thermainty or surviving
corporation or entity of such consolidation or nergr (ii) transfers or conveys all or a majoriyits properties and
assets to any Person, then, and in each suchprapey provision shall be made so that the successul assigns of
the members of the Education Group or Purchaséheasase may be, shall succeed to the obligasienforth in this
Section 5.13

(c) The obligations of Purchaser under this Sectio8 SHall not be terminated or modified in
such a manner as to materially and adversely adf@cindemnitee to whom this Section 5dldplies without the
written consent of such affected indemnitee (ingeexpressly agreed that the indemnitees to whasrSection 5.13
applies shall be third party beneficiaries of thection 5.13.

5.14 Financing.

@) Purchaser shall use its reasonable best effokm@tanto account the expected timing of the
Marketing Period) to take, or cause to be takdmations and to do, or
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cause to be done, all things necessary, propahwsable to obtain and to consummate the Equitamiémg and the
Debt Financing on the terms and conditions desdnibbéhe Commitment Letters; providethat Purchaser may

(i) amend the Debt Commitment Letters to add lemdernd arrangers, book-runners, syndication agergsnilar
entities who had not executed the Debt Commitmetieks as of the date of this Agreement or (iilgothse replace
or amend the Debt Commitment Letters, in each saseng as such action would not be prohibitedneyfollowing
sentence. Purchaser shall not permit any amendmembdification to be made to, or any waiver of @novision
under, the Commitment Letters without the priortten consent of Sellers if such amendment, suppieme
modification or waiver:

(1) reduces the aggregate amount of the Financingu@imgy by increasing the amount
of fees to be paid or original issue discount aspared to such fees and original issue discourteagpiated by th
Debt Commitment Letter and related fee letterdfiece on the date hereof unless the Debt Finaneirthe Equity
Financing is increased by such amount);

(i) (A) imposes new or additional conditions precedernhe Financing, or
(B) otherwise adversely expands, amends or modifigsof the conditions precedent to the Finanaingytherwise
expands, amends or modifies any other provisiacgh@fCommitment Letters, in the case of this clg&3ein a
manner that would reasonably be expected to prexranaterially delay the ability of Purchaser tmsommate the
Closing; or

(iii) would materially adversely impact the ability ofrBluaser to enforce its rights
against other parties to the Commitment Letterstloerwise to timely consummate the transactionseroplated b
this Agreement.

Purchaser shall promptly deliver to Sellers copieany such amendment, modification, waiver oraepment. For
purposes of this Agreement, references to “Finagiaan “Debt Financing,” as applicable, shall incéuthe financing
contemplated by the Commitment Letters as permitidie amended, modified, waived or replaced by thi
Section 5.14(apr by Section 5.14(@nd references to “Debt Commitment Letters” shadlude such documents as
permitted to be amended, modified, waived or regaduy this Section 5.14(a) Section 5.14(c)

(b) Purchaser shall use its reasonable best effo(tsrimaintain in effect the Commitment Letters;
(ii) negotiate and enter into definitive agreemditisich, with respect to the bridge facility documegtion, shall not b
required until reasonably necessary in connectiibim tre funding of the Debt Financing) with resptecthe Debt
Financing on the terms and conditions containerkthgincluding, as necessary to obtain the Finamadhe “flex”
provisions contained in any related fee letterpmother terms no less favorable in any mateesphect to Purchaser
as to conditionality than the terms and conditionthe Commitment Letters; providedhat in no event shall any such
definitive agreement contain terms (other thandhnsluded in the Debt Commitment Letter) that vdordasonably
be expected to prevent or materially delay the iGtpgiii) provide Parent with copies of all substially final drafts o
such definitive agreements; (iv) satisfy on a tyrgdsis all conditions applicable to Purchaseraoed in the Debt
Commitment Letters that are within its control (biJeemed advisable by Purchaser, seek the wafvanditions
applicable to Purchaser contained in the Debt Camaerit Letters), including the payment of any commeitt,
engagement or placement fees
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required as a condition to the Debt Financing amelahd payable by Purchaser, as set forth in tine C@mmitment
Letters, (v) enforce its rights under the Debt Catmmant Letters, (vi) upon satisfaction of all oétbhonditions
precedent under Sections &1dd 8.2 (except those that, by their nature, are to befgdi at Closing, provided such
conditions would be so satisfied as of such data)se the funding of the Debt Financing at or poaClosing
(together with other sources of funds, with respethe Required Amount); (vii) give Sellers promptice of any
material breach by any party to the Debt Commitnetiters of which Purchaser has become aware oteamynatior
of, or any notice of intention by any funding sarmt to provide the Financing contemplated in, @inhe
Commitment Letters; (viii) upon request of the Pér@urchaser shall apprise Parent of materialldpagents relatin
to the Financing.

Notwithstanding anything to the contrary in thisrAgment, nothing contained in this Section 5shéll
require, and in no event shall the reasonabledfésts of Purchaser be deemed or construed tareedRurchaser or
any Affiliate thereof to (i) seek the Equity Finamg from any source other than those counterpartgrtin any
amount in excess of that contemplated by, the Eqioimmitment Letters, or (ii) pay any material faegxcess of
those contemplated by the Equity Commitment Letbeithe Debt Commitment Letters.

(©) If any portion of the Debt Financing becomes unlaée on the terms and conditions
contemplated in the Debt Commitment Letters ofdkbt Commitment Letters shall be terminated for mason,
Purchaser shall promptly notify Sellers in writiagd shall use its reasonable best efforts to aer&mgbtain
alternative financing from alternative sources@mis and conditions (including all terms, termioatrights, flex
provisions and funding conditions) no less favaeabl Purchaser as those contained in the Debt Conami Letters
and in an amount sufficient, together with the Bg&inancing, available cash on hand of Purchaseécash on hand
of the Transferred Companies and their Subsidiavadable for application to the Required Amouh#&ny, on the
Closing Date, to fund the Required Amount (the tefhate Financint) and, if obtained, will provide Parent with a
copy of a new financing commitment that provideshsAlternate Financing (an_* Alternate Debt ComnatrhLetter
). To the extent applicable, Purchaser shallitsseeasonable best efforts (taking into accouatekpected timing of
the Marketing Period) to take, or cause to be takmctions and things necessary, proper or abtilesto arrange
promptly and consummate the Alternate Financingherterms and conditions described in any Alterisbt
Commitment Letter, including by using reasonablst leéforts to comply with its obligations under Sewe 5.14(b)
above as though the references therein to Debt Gionemt Letters and Debt Financing were insteadregieges to the
Alternate Debt Commitment Letter and the Alterrfateancing, respectively.

Notwithstanding anything to the contrary in thisrAgment, Purchaser may enter discussions regastidgnay ente
into arrangements and agreements relating to tenEing to add other equity providers, so longhagspect of any
such arrangements and agreements, the followinditimms are met: (i) the aggregate amount of theity Financing
is not reduced; (ii) the arrangements and agreesnenthe aggregate, would not be reasonably litelyelay or
prevent the Closing; and (iii) the arrangementsagréements would not diminish or release the joangy
obligations of the parties to the Equity Commitmietters, adversely affect the rights of Purchasenforce its
rights against the parties to the Equity Commitmestters, or otherwise constitute a waiver or reidumcof
Purchaser’s rights under the Equity Commitmenterstt
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For the avoidance of doubt, in the event thatl(ipany portion of the Debt Financing contemptiate be raised in
lieu of the bridge financing contemplated underBtedt Commitment Letters has not been consummé@tgethe
conditions set forth in Article Vilhave been satisfied or waived, and (iii) all of doaditions set forth in the Debt
Commitment Letters have been satisfied or waivélgefothan those conditions which by their natueetarbe satisfie
at Closing, but subject to the satisfaction of éhognditions), Purchaser shall use reasonablesfests to cause the
proceeds of the bridge facility contemplated byBtedt Commitment Letters to be used to cause thsi@j to occur
in accordance with the terms and conditions hereund

(d) Prior to the Closing, or as expressly providedause (iv) below, Sellers shall use
commercially reasonable efforts to, and to causertembers of the Education Group and the Seberd’'the membe
of the Education Group’s respective directors,ceifs, employees, agents, consultants, advisocd,ding legal,
financial and accounting advisors), and other regmeatives (collectively, “ RepresentativVes$o, provide to Purchas
such cooperation as is reasonably requested by&secand the Debt Financing Sources in connewiitnthe Debt
Financing (providethat such requested cooperation does not mateaatlyadversely interfere with the ongoing
operations of Sellers and its Subsidiaries), incigd

(1) assisting in preparation for and participation iarketing efforts (including lender
meetings and calls), other meetings, drafting sessirating agency presentations, road shows aaditigence
sessions (including accounting due diligence sas}iand sessions with prospective lenders, investad ratings
agencies and assisting Purchaser in obtaininggsatis contemplated by the Debt Financing;

(i) assisting Purchaser and the Debt Financing Sourdbs preparation of (A) offerir
documents, private placement memorandum, banknr#tton memorandum, prospectuses and similar maketi
documents for any of the Financing, including tkeaaition and delivery of customary representatatets in
connection with bank information memoranda andawing and commenting on Purchaser’s draft of anass
description and “Management’s Discussion and Anglysf the Education Group’s financial statememtbé
included in offering documents contemplated byDedt Financing; and (B) materials for rating agency
presentations;

(iii) as promptly as reasonably practicable (A) furnighfurchaser and Purchaser’s
financing sources (including the Debt Financingi8es) and their respective Representatives witiRegired
Information and (B) informing Purchaser if Sellersheir Subsidiaries shall have knowledge of augtd that
would likely require the restatement of such finahstatements for such financial statements toptpnvith
GAAP;

(iv) both before the Closing and, to the extent readgmadzessary to allow Purchaser or
any of its Affiliates to consummate a securitieenhg or comply with SEC requirements, after tHesthg,
providing appropriate representations in conneciidh the preparation of financial statements atieofinancial
data of the Education Group and requesting accatsiteonsents in connection with the use of thedatan
Group’s financial statements in offering documeptsspectuses, Current Reports on Form 8-K and

62




other documents to be filed with the SEC;

(v) using reasonable best efforts to assist Purchas@minection with the preparation
pro forma financial information and financial statents to the extent required by SEC rules and atigul or
necessary or reasonably required by Purchasedrding sources (including the Debt Financing Sa)rtebe
included in any offering documents; providédt neither Sellers nor any of their SubsidiaceRepresentatives
shall be responsible in any manner for informatigating to the proposed debt and equity capitadinahat is
required for such pro forma financial information;

(vi) using reasonable best efforts to provide (x) mgnfihiancial reports consistent with
Sellers’ past practice, (y) within forty-five (48ays of the end of each of the first three fiseadrters of the fiscal
year, quarterly financial statements which haventeeviewed” by auditors in accordance with Statataen
Auditing Standards 100, and (z) within ninety (8@ys of the end of each fiscal year, audited firrstatements
for such fiscal year;

(vii) executing and delivering as of (but not before)@hasing any pledge and security
documents, other definitive financing documenttber certificates, customary (e.g., local couniegjal opinions
or documents as may be reasonably requested biiddarc(including a certificate of the chief finaal®fficer of
the Education Group with respect to solvency maitethe form set forth as an annex to the Debt @Gidment
Letters) and otherwise facilitating the pledgingcoflateral (including (x) cooperation in conneatwith the pay-
off of existing Indebtedness to the extent contextaal by this Agreement and the release of relaieasland
termination of security interest and (y) coopemiio connection with Purchaser’s efforts to ob&nvironmental
assessments and title insurance);

(viii)  assisting Purchaser to obtain waivers, consertgpp@als and approvals from other
parties to material leases, encumbrances and Ctstedating to the Education Group and to arratigeussions
among Purchaser, the providers of the Equity Fimgnand the Debt Financing and their respectiver&amtative
with other parties to material leases, encumbraandsContracts as of the Closing;

(iX) taking all reasonable actions necessary to (A) fgd?archaser’s financing sources
(including the Debt Financing Sources) to evalulageEducation Group’s current assets, cash managemd
accounting systems, policies and procedures regl#ti@reto for the purposes of establishing colidt@mrangements
as of the Closing and to assist with other colidtaudits and due diligence examinations and (B)béish bank and
other accounts and blocked account agreementakdbx arrangements to the extent necessary imeotion
with the Debt Financing;

(x) taking all corporate actions, subject to the ocauee of the Closing, reasonably
requested by Purchaser that are necessary or astéonpermit the consummation of the Debt Finaggcin
including any high yield financing, and to pernhietproceeds thereof, together with the cash ddueation
Group, if any (not needed for other purposes) gtonlade available on the Closing Date to consumthate
transactions contemplated by this Agreement;
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(xi) providing at least five (5) Business Days priotite Closing Date all documentation
and other information about the Education Grous asquired by applicable “know your customer” amdi-money
laundering rules and regulations including the USMTRIOT Act to the extent requested at least ejghBusiness
Days prior to the anticipated Closing Date; and

(i) using reasonable best efforts to assist Purchagkeiimplementation of the
corporate restructuring of the Education Groupdeooadance with the Debt Financing (for the avoigaottdoubt,
such restructuring to be effective only upon thestig);_providedhat, anything to the contrary in this Agreement
notwithstanding, Purchaser shall indemnify, defand hold harmless, to the fullest extent permitigdhw, the
Sellers Indemnified Parties from and against ard/alhLosses or Taxes incurred or suffered by drfyedlers
Indemnified Parties to the extent based upon,rayiBy reason of or resulting from any actions orssmons to act i
respect of such corporate restructuring, in eask tathe extent such Losses or Taxes would na& bheen incurre
or suffered by the Seller Indemnified Parties assalt of the consummation of the Plan of Reorgation or
otherwise by the transactions contemplated byAgieement (other than this clause (xii)).

providedthat neither Sellers nor any of their Affiliatesaitbe required to pay any commitment or other kinfee or
incur any other Liability, in each case, in conmatwith the Financing (in the case of the Edugat8roup, prior to
the Closing); providedfurther, that the effectiveness of any documentation ebeglchly any Seller with respect
thereto, and the attachment of any lien, shallliigest to the consummation of the Closing; provid&dther, no
director or officer of any Seller or any SubsidiafySeller shall be required to execute any agregncertificate,
document or instrument with respect to the Finagtiat would be effective prior to the Closing.

Purchaser shall promptly, upon reqbgs$ellers, reimburse Sellers for all reasonabtugeented out-of-
pocket costs or expenses incurred by Sellers, atheo Affiliates, Subsidiaries and their respeetRepresentatives
complying with their respective covenants pursuarhis_Section 5.14(d) Further, Purchaser shall indemnify and
hold harmless Sellers, their Subsidiaries andnitstheir respective Representatives from and agamsand all
losses, damages, claims, costs or expenses suffiemeclirred by any of them in connection with Bieancing or any
alternative financing and any information utilizedconnection therewith (other than any informatoavided in
writing by or on behalf of Sellers or any of thBubsidiaries specifically for use in connectionhvtie Financing), in
each case other than to the extent any of the dorga@rises from the bad faith, gross negligenoeiltiul misconduct
of, or breach of this Agreement by, Sellers or ahtheir Subsidiaries or their respective Affiliatand
Representatives. Any information provided to Pasdr pursuant to this Section 5.14Hall be subject to the
Confidentiality Agreement and Section 5.2

(e) Sellers hereby consent to the use of the logoseoEtlucation Group solely in connection with
the Financing; providedthat such logos are used solely in a manneiighait intended to or reasonably likely to hi
or disparage Sellers or Sellers’ reputation or gatb@nd will comply with Parent’s usage requirensto the extent
made available to Purchaser prior to the dateisfAgreement.
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)] Sellers shall, and shall cause their Subsidiadggde reasonable best efforts to periodically
update any Required Information provided to Purehas may be necessary so that such Required lafiomis
(i) Compliant, (i) meets the applicable requirenseset forth in the definition of “Required Infortran” and
(iif) would not, after giving effect to such updédg result in the Marketing Period to cease tddéemed to have
commenced. For the avoidance of doubt, Purchaagy tm most effectively access the financing marketquire the
cooperation of Sellers and their Subsidiaries uttsrSection 5.14t any time, and from time to time and on multiple
occasions, between the date hereof and the Clgsiogidedthat, for the avoidance of doubt, the Marketingidter
shall not be applicable as to each attempt to adbesmarkets. Sellers shall timely file SEC doenta and other
materials with the SEC to the extent required lgySEC in accordance with Law to the extent such &&gtiments
relate specifically to the Education Group. Ini#idd, if, in connection with a marketing effortmi@mplated by the
Debt Commitment Letters, Purchaser reasonably sg&ellers to file a Current Report on Form 8-iKspant to the
Exchange Act that contains material non-publicrinfation with respect to the Education Group, wiichichaser
reasonably determines to include in a customamsrioif memorandum for the Debt Financing, then 8e8all file a
Current Report on Form 8-K containing such materaad-public information.

(9) Prior to the Closing, Sellers shall, and shall eaheir Subsidiaries to, use their reasonable
efforts to cause their independent auditors to ide\wconsistent with customary practice, (A) conserSEC filings
and offering memoranda that include or incorpotlageEducation Group’consolidated financial information and tr
reports thereon, in each case, to the extent suadeat is required, customary auditors reportscaistbmary comfort
letters (including ‘negative assurancecomfort) with respect to financial information ritey to the Education Grou
(B) reasonable assistance in the preparation ofgonoa financial statements by Purchaser and (&aweable
assistance and cooperation to Purchaser, incladtegding accounting due diligence sessions.

(h) Notwithstanding anything in Section 2@the contrary, if the Marketing Period has nalezh
at the time of the satisfaction or waiver of thaditions set forth in Article VI, notwithstanding the satisfaction or
waiver of such conditions, Purchaser shall notdagiired to effect the Closing until the earlie(ipfa date during the
Marketing Period specified by Purchaser on nottleas two (2) Business Days’ notice to Sellers @indhe third
(3rd) Business Day immediately following the firkaly of the Marketing Period (subject, in each caste
satisfaction or waiver in writing of all of the aditions set forth in Article Vlllas of the date determined pursuant to
this Section 5.14(h).

5.15 _Shared ContractsPrior to or at the Closing, each Shared Conshall be assigned (subject to
Section 5.9, partitioned, retained or otherwise addressezbaforth on Schedule Nereto; provided however, that,
in no event shall any assignment be required veipect to any Shared Contract which is not assigrmhits terms (
being understood, however, that: (i) each Partyt Bhae used its commercially reasonable effortsake, or cause to
be taken, all actions and used its commerciallgarable efforts to do, or cause to have been dmkassisted and
cooperated with the other Party in doing, all tlsingasonably necessary, proper or advisable todizeed such
assignment of any such Shared Contract, (ii) Pateait consider in good faith all comments madébychaser on,
and consult with Purchaser
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prior to, making any material decision or takiny amaterial action relating to any Shared Contraetdorth on
Schedule V, and (iii) following the Closing, with respectémy Shared Contract which was intended to be, &sinlot
been, so assigned Parent and Sellers shall, cemsigith any contractual obligation or any appliediegal or
fiduciary obligation under applicable Law, use mwreable best efforts to cooperate in a mutually eajoee arrangeme
under which Parent and Sellers, on the one hamtdParchaser (or one or more of its Affiliates) ba bther hand,
would, in compliance with applicable Law, obtaie thenefits and assume the obligations and beactihr@omic
burdens under such Shared Contract.

5.16 McGrawHill Marks and Domain Names The Parties hereby agree that upon the Cloalhg,
worldwide right, title, and interest of Sellers &ntheir Affiliates, on the one hand, and Purchasel/or its Affiliates
(including the members of the Education Group)tt@nother hand, to own and/or use any McGraw-Hdrké and
Domain Names shall be governed by the terms anditimms set forth in the Trademark Coexistence Agrent;
provided, however, that in those jurisdictions where the coexistesescribed in such Trademark Coexistence
Agreement is either (i) prohibited under applicaldev or (ii) otherwise precluded or prevented foy aeason
(including, without limitation, a refusal by themjzable trademark office or similar Governmentaligy), in either
case, Sellers and the relevant members of the Edndaroup shall enter into a trademark licenseagrent
governing each party’s respective rights in suctsgliction in a form that is mutually agreed upgntbhe parties
thereto and pursuant to which Sellers grant a $ed¢n the members of the Education Group to usappkcable
McGraw-Hill Marks and Domain Names in such jurigatin.

5.17 Resignation Prior to the Closing, Sellers shall use themuotercially reasonable efforts to cause to
be delivered to Purchaser duly signed resignatieifisctive as of the Closing, of all limited liaibyl company
managers, corporate directors and officers of thacktion Group set forth on Schedule 501 the Purchaser
Disclosure Schedule .

ARTICLE VI
EMPLOYEE MATTERS COVENANTS

6.1 Treatment of Transferred Employees.

(@) Sellers shall (or shall cause their applicablelfsfies to) use their reasonable best efforts
(subject to employee consent where required innemyU.S. jurisdiction) to transfer at or prior te€ing the
employment of each (i) Business Employee who isengployed by a member of the Education Group tember of
the Education Group, and (ii) employee who is nBuainess Employee and who is employed by a meoflibe
Education Group from such member of the Educatioou@to any Seller or any of its Affiliates (ottban a member
of the Education Group), as designated by Seltemzided, however, (x) in the case of any Business Employee
located in a Deferred Closing Jurisdiction (eachDeferred Transfer Employ€g who is not employed by a member
of the Education Group, Sellers shall (or shallseatineir applicable Affiliates to) use their reasole best efforts to
transfer the employment of such Deferred Transfepleyee to a member of the Education Group or dnis o
Affiliates (and Purchaser shall cause such eritgnhploy such Deferred Transfer Employee in acearéavith the
terms of this Article VI) as of no later than the
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applicable Deferred Closing Date (subject to emg@éogonsent where required in any non-U.S. jurigdigtand (y) in
the case of any Business Employee who is on sbort-tlisability leave, leave under the Family Mebligsave Act or
other approved leave of absence as of the Closimgh(such Business Employee, a “ Leave Emplgyéairchaser
shall cause the applicable member of the Educ&iaup or one of its Affiliates to employ such Ledmaployee in
accordance with the terms of this Article Mas of the date such Leave Employee returns teeaeimployment (the “
Active Employment Daté). Any Business Employee who is an employee ofeamber of the Education Group as of
the Closing shall be referred to as a * TransfeEewbloye€’. Each Deferred Transfer Employee shall be consida
Transferred Employee effective as of the ClosingeDand each Leave Employee shall be consideredresferred
Employee effective as of the applicable Active Eoyphent Date. With respect to each Leave Employee mecome
a Transferred Employee, any references to the tation of any employment-related obligations ofi&sland their
Affiliates and the assumption or commencement gblegment-related obligations by Purchaser and ftgi#dtes as
of the Closing or Closing Date (as applicable) Wwédldeemed to apply instead as of the applicabli’dEmployment
Date. From and after the Closing, Purchaser assamgLiabilities arising out of the employmentemmination of
employment of any Transferred Employee.

(b) From and after the Closing, the Transferred Congsaor one of their Affiliates shall, and
Purchaser shall cause the Transferred Compani@mseoof their Affiliates to, honor all Business Eioyte Plans and
all Non-U.S. Business Employee Plans in accordanttetheir terms as in effect immediately before @losing,
subject to any amendment or termination theredfithpermitted by such Business Employee Plan or-Nd.
Business Employee Plan, as applicable, or to comvjityapplicable Law. For a period of one yeatdwoing the
Closing (the “ Benefits Continuation Perityd Purchaser shall provide, or shall cause toro@ided, to each
Transferred Employee (i) base compensation andlmasis opportunities that, in each case, are ofée®rable than
were provided to the Transferred Employee immebjiddefore Closing and (ii) all other compensationl denefits
(other than any (A) equity or equity-based compeosdincluding the 2012 Cash Performance Awar() defined
benefit pension, (C) retiree medical or (D) chaimgeentrol or sale compensation or enhanced béribét are
substantially comparable in the aggregate to tposeided to the Transferred Employee immediatefpigethe
Closing;_provided that, subject to Section 6.1(@f)this Agreement and applicable Law, nothing hesdiall preclude
Purchaser, the Transferred Companies or their céspéAffiliates from terminating the employmentatfy
Transferred Employee, nor shall limit Purchasehs, Transferred Companies’ or their respectiveliates’ ability to
modify compensation or benefits (other than heatith welfare benefits during 2013 and severancefit@neecause
of or in response to performance issues with pdeafemployees, groups of employees or business anin
connection with business optimization plans oiatikes; provided further, that a Transferred Employee’s wages or
salary may be decreased during the Benefits Caatimu Period solely due to such Transferred Emmsymdividual
performance.

(©) Notwithstanding any other provision of this Agreemt® the contrary, Purchaser shall, or ¢
cause the Transferred Companies or one of theiligkéfs to, provide to each Transferred Employeeseh
employment is terminated, or who receives or gnasce of termination during the one-year periolbfging the
Closing severance benefits equal to the great@) thfe severance benefits for which such TransteEmployee was
eligible under the
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applicable severance arrangements of Sellers andAffiliates as of immediately prior to Closingithout taking intc
account any reduction after the Closing in compgmsaaid to such Transferred Employee), and i) $everance
benefits provided for under the severance arrangenué Purchaser and its Subsidiaries, assumieggh case that
such termination qualified the Transferred Emplotgesuch benefit; providechowever, that with respect to any
Transferred Employee whose employment is terminatedho receives or gives notice of terminationimigithe six-
month period following the Closing under circumstas that would have entitled the Transferred Engsdp
enhanced severance during 2012 under the seveaaacgement of Sellers and their Affiliates apglieato such
Transferred Employee, for purposes of clause (ihisfsentence, the level of severance for whici Suansferred
Employee is eligible as of immediately prior to €lfeg shall be deemed to be no less than any enthaeverance that
would have been payable upon such termination gi@ment during 2012 under the severance arrangsnoén
Sellers and their Affiliates set forth on Sectiofi(6) of the Seller Disclosure Schedule. For the avaidast doubt, in
addition to any other rights under the applicalléesance arrangement, with respect to any Traesfé&mployee, in
the event that during the six-month period follogvidlosing, Purchaser or any of its Affiliates (&duces such
Transferred Employee’s base compensation by 108tooe or (B) relocates the principal location of émgment of
such Transferred Employee by more than 50 miles),tifi such Transferred Employee provides noticeuochaser
within 30 days of the occurrence of an event dbscrin clauses (A) and (B) and Purchaser failsite such event
within 30 days of such notice (the " Cure Perindsuch Transferred Employee may terminate empkayimvithin 60
days following the Cure Period and will be entittedseverance in accordance with the first senteht@s Section

6.1(c).

(d) For all purposes (including purposes of vestingjlality to participate and level of benefits)
under the employee benefit plans of Purchasertar8ubsidiaries providing benefits to any Transf@fEmployees
after the Closing, (other than any (i) equity comgegion, (ii) defined benefit pension plan or (igliree medical plan
including the Business Employee Plans and the N@h-Business Employee Plans (the “ New Plansach
Transferred Employee shall be credited with hikaryears of service with Sellers and their Subsigls and their
respective predecessors before the Closing, teahm extent as such Transferred Employee waseehtitefore the
Closing, to credit for such service under any amiBenefit Plan in which such Transferred Employasicipated or
was eligible to participate immediately prior t@t@losing, providethat the foregoing shall not apply to the extent
that its application would result in a duplicatioinbenefits. In addition, and without limiting tikenerality of the
foregoing, Purchaser shall use its commerciallgoaable efforts to cause (i) each Transferred Eyeldo be
immediately eligible to participate, without anyitirgg time, in any and all New Plans to the extemierage under
such New Plan is comparable to a Benefit Plan iickvBuch Transferred Employee participated immetidiefore
the Closing (such plans, collectively, the * Oléf¥"), and (ii) for purposes of each New Plan provgdmedical,
dental, pharmaceutical and/or vision benefits tp Bransferred Employee, all pre-existing conditextlusions and
actively-at-work requirements of such New Plandonaived for such employee and his or her coveepeadents,
unless such conditions would not have been waivelgiuthe comparable plans of Sellers or its Sudsedi in which
such employee participated immediately prior to@hasing, and Purchaser shall cause any eligilpperses incurred
by such employee and his or her covered dependaritygy the portion of the plan year of the Old Blanding on the
date such employee’s participation in the
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corresponding New Plan begins to be taken intowaticonder such New Plan for purposes of satisfgihgeductible,
coinsurance and maximum out-of-pocket requiremappdicable to such employee and his or her coveepeéndents
for the applicable plan year as if such amountshesh paid in accordance with such New Plan.

6.2 _WARN and Corresponding State Law&) Sellers shall provide to Purchaser no ldian five (5)
Business Days following the Closing a true and detedist of any and all employment losses (witthie meaning of
the WARN Act) incurred at any member of the Edwratisroup during the ninety (90) day period prio€losing,

(b) Sellers and their Affiliates shall retain areldwlely responsible for any Liability under WARMNurred prior to th
Closing Date as a result of the actions of Sebetheir Affiliates or the failure of Sellers oretin Affiliates to serve
sufficient notice pursuant to WARN, and (c) subjecthe truth and accuracy of the information pded to the
Purchaser pursuant to subsection (a) hereof, Psgclshall assume and be solely responsible foteylity under
WARN on or after the Closing Date as a result dioas by Purchaser and its Affiliates or the faalaf Purchaser or
its Affiliates to serve sufficient notice pursuantWARN.

6.3 _Transfer of Business Employee Plans andM8rBusiness Employee Plang\t or prior to the
Closing, Sellers shall (or shall cause their ablie Affiliates to) transfer any Business Emplof&n (and any
corresponding Assets and Liabilities) and any No8:Business Employee Plan (and any correspondssgta and
Liabilities) that is not sponsored or maintainedaoypember of the Education Group to a member oEthecation
Group and on and after the Closing, Purchaser ahdlkshall cause the applicable member(s) of theed&wn Group
to assume and discharge all Liabilities with respethe Business Employee Plans and the Non-UuSinBss
Employee Plans (in each case whether incurred fwrjam or after the Closing Date), and such apple member(s)
of the Education Group shall solely be entitledhi®s rights of a sponsor and administrator undeBil@ness
Employee Plans and the Non-U.S. Business Emplolses Forovided however, that all Liabilities in respect of the
CEO RSU Award shall remain Liabilities of Sellersdaheir applicable Affiliates.

6.4 _Unused Vacation, Sick Leave and PersonakTimurchaser shall honor all unused vacation, Isie
and other personal time off (collectively, the ‘amsferred Leav® of each Transferred Employee, either by allowing
such Transferred Employee to use such accruediwaaatby cashing out such accrued vacation sulgeapplicable
Law, at Purchaser’s discretion. Following Clositige Transferred Employees shall be subject to,cantmence to
accrue benefits under, the vacation, sick leaveotimel personal time off policies of Purchaser @pple to the
respective Transferred Employee, consistent wittii@2 6.1, subject to the protections regarding Transfebremve
described in the immediately preceding sentence.

6.5 Workers' CompensationWith respect to any Transferred Employee, (de&eand their Affiliates
shall be solely responsible for workers’ compemsatiiaims or, with respect to jurisdictions outside United States
or Puerto Rico, employers’ liability insurance ofai, by or with respect to any Transferred Empldheé are incurred
prior to the Closing Date, and (b) Purchaser andiffiliates shall be solely responsible for workezompensation
claims or, with respect to jurisdictions outside thnited States or Puerto Rico, employers’ liapilisurance claims,
by or with respect to any Transferred Employee #natincurred on or after the Closing Date. Fappses of this
Section 6.5 a workers’ compensation claim or, with
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respect to jurisdictions outside the United StateBuerto Rico, employers’ liability insurance ohai, shall be
considered incurred prior to the Closing Date & ihjury or condition giving rise to the claim ocsuprior to the
Closing Date.

6.6 Defined Contribution Pension PlaWith respect to the 401(k) Savings and Profar8tg Plan of The
McGraw-Hill Companies, Inc. and its Subsidiaridge(t Parent Savings Pld) Parent shall (a) make all required
contributions that relate to periods (whether drfath payroll periods) ending on or prior to théo€ing Date, (b) cea
all contributions on behalf of the Transferred Eaygles with respect to periods after the Closing@aid (c) on a de
mutually agreed between Parent and Purchaser rfamal @vent later than 120 days after the Closinig Daovided
that such time period shall be reasonably extend#te event that such transfer is not feasibl@iwithe original time
period because of adverse market conditions or othiereseen circumstances), direct the trustebeoParent Savin
Plan to transfer, in accordance with ERISA andGbde, to the trust corresponding to the definedridmrtion savings
plan established for the benefit of the TransfeEatpbloyees (the " Education Savings Plphiability for the account
balance (including loans) of each Transferred Eyg#owvho is a participant in the Parent Savings Rlen*
Transferred Savings Plan Participafidogether with the corresponding assets, thaevaf which on such transfer
date is equal to the Liability; it being understdbdt none of Purchaser, the Transferred Companiasy of their
respective Affiliates nor the Education SavingsnRhall assume any Liabilities or expenses arisimdger or relating
to the Parent Savings Plan other than the obligatiaistribute the transferred account balancesaordance with tt
Education Savings Plan and applicable Law, whidigabion Purchaser hereby expressly assumes.raikters from
the Parent Savings Plan to the Education SavirggsiRhy be made in installments as mutually agrgetidoParent
and Purchaser. All transfers from the Parent $@vitian to the Education Savings Plan shall, exagptarent and
Purchaser mutually agree, be in the form of in knatisfers of assets except where the Educatiom@a?lan does
not have identical investments available or thegtment fund does not permit in-kind asset trassfemwhich case
the transfers of assets will be made in the forroash. Purchaser shall permit, and shall causEdheation Savings
Plan to permit, the transferred account balancdsarisferred Savings Plan Participants to includeammon stock
of Parent that is held in such accounts immedidiefgpre such transfer, and to retain such comnarksh their
accounts under the Education Savings Plan uriglaat the first anniversary of the Closing Datevmtedthat Parent
shall not permit, and shall cause the Parent Saviftan not to permit, Transferred Employees totéteacquire any
additional shares of such common stock in theioaots in the Parent Savings Plan after the CloSeig. Each
Transferred Employee who participates in the PaBanings Plan as of immediately prior to the Clgshall remain
an inactive participant in the Parent Savings Rlail the trust-to-trust transfer contemplated g Section 6.6s
completed, and during such time, the account belémrcsuch Transferred Employee shall be crediti¢a applicable
earnings or debited with applicable losses and Suahsferred Employee shall have the right to wiiladany portion
of his or her account balance in accordance wetehms of the Parent Savings Plan.

6.7 2012 Cash Performance Awarddfective as of the Closing Date, Purchaser sisllme the long-
term cash incentive awards described on Sectionf@le Seller Disclosure Schedule granted by Pdcehtansferred
Employees in 2012 (the * 2012 Cash Performance Asiarand Purchaser shall satisfy the Liabilities therder in
accordance with the terms of the 2012 Cash PerfocenAwards. For the avoidance of doubt, (a) thisfaation of
the
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performance-based vesting conditions of the 201sh®a&rformance Awards shall be based on actuampeahce of
Parent in accordance with the terms of the 2011 @asformance Awards, (b) the 2012 Cash Performanaeds
will be settled in cash only to the extent the sEbased vesting conditions thereof have been satisfias otherwis
required by the terms of the awards, (c) followgigsing, Purchaser or the applicable member()@Bducation
Group shall solely be entitled to the rights oparssor and administrator under the 2012 Cash Feafoce Awards
and (d) any notices sent to holders of the 2012 @asformance Awards by Parent or its Affiliateganeling such
awards shall be subject to the reasonable reviemeent and approval of Purchaser.

6.8 2012 Annual Bonus AwardsOn or after January 1, 2013, Parent shall haeeitht to pay to the
Business Employees who participate in an annual$don incentive plan of Parent or any of its Ais in respect of
calendar year 2012 (which, for the avoidance obtlodoes not include any Business Employee Plac)) Business
Employee’s 2012 annual bonuses based on actualrperice levels as determined in accordance witketines of
Parent’s annual bonus plans in effect on the dati@Agreement. If Parent has not paid to theiBess Employees
the annual bonuses contemplated by the immediptelyeding sentence prior to Closing, then, no kai@n March 15,
2013, Purchaser shall cause to be paid to the feraed Employees who participate in an annual bamuscentive
plan of Parent or any of its Affiliates in respettalendar year 2012, such Transferred Employ2@E2 annual
bonuses based on actual performance levels asrdieégl in accordance with the terms of Parent’s ahbonus plans
in effect on the date of this Agreement; providédwever, that the Chief Executive Officer of MH Educatias of
the date of this Agreement or his designee shak liae right to approve the allocation of the 286b&us pool among
such Transferred Employees, subject to the prioddaith consultation with the post-Closing Boafdiarectors of
MH Education or its duly designated committee.

6.9 Treatment of Parent Equity Award&ffective upon the Closing, Parent shall caaefy unvested
restricted shares of Parent common stock (* P&estricted Sharé’$ and any unvested options to purchase shares c
Parent common stock (* Parent Optidhbeld by any Transferred Employee immediatelypto Closing to become
fully vested, (b) all Parent Options held by Tramstd Employees immediately prior to Closing to aemexercisable
until the earlier of (i) the one year anniversartosing (or such longer period approved by Paremtd (ii) the
expiration of the original term of such option, &l units with respect to shares of Parent comstook that are held
by Transferred Employees immediately prior to Giggjother than the CEO RSU Award) (the * Parent RS\ards
") to become vested as of the Closing and payabéecordance with their original payment schedoke (@) Parent
and its Affiliates to assume the CEO RSU Award emsgatisfy the Liabilities thereunder in accordandth the terms
thereof. For the avoidance of doubt, Retained Byg# Liabilities include all Liabilities with respto the Parent
Restricted Shares, the Parent Options and the FR84s. Purchaser and Sellers agree that the feameht RSUS”
does not include the 2012 Cash Performance Awards.

6.10 Withdrawal from Benefit Plans

@) Effective immediately prior to the Closing (or effeve as of the applicable date set forth in
Section 6.6, Sellers shall cause the Transferred Companies’
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withdrawal from participation in all Benefit Plarather than the Business Employee Plans and thelNBnBusiness
Employee Plans, to the extent any additional agsoreeded, in each case, without resulting inaatyal or
contingent liability to the Transferred Companiearchaser or their respective Affiliates. Foraveidance of doubt,
all Retained Employee Liabilities shall be retaitgdSellers and its Affiliates.

(b) Effective as of the Closing Date, Sellers shalklwall cause, each Transferred Employee who
was participating immediately prior to the Closibgte in the Parent Savings Plan or the EmployerdRetnt Plan of
The McGrawHill Companies, Inc. and its Subsidiaries to béyfuksted in his or her account and benefit asustta:
of the Closing Date, if and to the extent not yaityfvested; provided however, that in no event shall the Transferred
Employee receive any additional service credifpiarposes of these plans.

(c) With respect to each Transferred Employee whof #seoClosing, is a participant in the
Employee Retirement Plan of The McGraw-Hill Companilnc. and its Subsidiaries, and has, as of lb&irg Date,
the requisite number of years of service with 3elénd its Affiliates to be eligible for “early negment”’vesting unde
such defined benefit plan, Sellers and its Affémtshall cause the Transferred Employee to be dkehggble for
“early retirement” vesting under such defined bérm@éan (including the applicable actuarial factéws such early
retirement).

(d) Parent shall cause its United States post-retiremedical plans and arrangements to provide
post-retirement medical benefits to each TransfeEmployee who (i) satisfies the eligibility critto receive
benefits under such post-retirement medical plaar@ngement as of the Closing and (ii) elects swusferage in
accordance with applicable plan terms; provid#uht if Parent discontinues its post-retiremeatlioal plans and
arrangements for similarly situated employees tile&eand their Affiliates, then the Transferred [fayees shall be
treated the same as such employees.

6.11 Supplemental 401(k) Plafrior to the Closing, Sellers shall cause a membthe Education Group
to establish a nonqualified supplemental 401 (ki fthe “ MHE Supplemental 401(k) Pl&nthat is substantially
identical to Parent’s 401(k) Savings and Profiti8tftaSupplement Plan then in effect (the * Paramfemental 401
(k) Plan™) and Sellers shall cause the transfer from themeSupplemental 401(k) Plan to the MHE Suppleaietal
(k) Plan of all outstanding obligations with respeceach Transferred Employee. From and afteClbsing, (a)
Purchaser shall cause the applicable member ddheation Group to retain the Liabilities for adirtefits under the
MHE Supplemental 401(k) Plan with respect to Transid Employees and (b) Purchaser shall causefilieable
member of the Education Group to pay all such benehder the MHE Supplemental 401(k) Plan in adance with
its terms. For the avoidance of doubt, none otRaser, the Transferred Companies or any of teepactive
Affiliates, nor the MHE Supplemental 401(k) Plamlassume any Liabilities or expenses arising undeelating to
the Parent Supplemental 401(k) Plan other thaolligation to distribute the account balances (@mgearnings
thereon through the date of distribution) in acemice with the MHE Supplemental 401(k) Plan andiegple Law.
Purchaser agrees that it will provide for earniogsccount balances under the MHE Supplementaki@l#én on a
basis that is substantially as favorable to TranseEmployees as the earnings alternative avait@bparticipants in
the Parent Supplemental 401(k) Plan.
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6.12 Deferred Compensation PlaPrior to the Closing, Sellers shall cause a nerobthe Education
Group to establish a deferred compensation plan“(MHE DC Plan’) that is substantially identical to Parent’s Key
Executive Short-Term Incentive Deferred Compensadfian, as amended and restated as of Januar@d (e “
Parent DC Plaf) and Sellers shall cause the transfer from themaDC Plan to the MHE DC Plan of all outstanding
obligations with respect to each Transferred EmgoyFrom and after the Closing, (a) Purchasel shase the
applicable member of the Education Group to retaénLiabilities for all benefits under the MHE D@aR with respec
to Transferred Employees and (b) Purchaser shadlectne applicable member of the Education Groygayoall such
benefits under the MHE DC Plan in accordance vi#therms. For the avoidance of doubt, none of trager, the
Transferred Companies or any of their respectivididtes, nor the MHE DC Plan shall assume any Liidds or
expenses arising under or relating to the ParenP@@ other than the obligation to distribute thecaunt balances
(and any earnings thereon through the date ofilsigton) in accordance with the MHE DC Plan andleale Law.
Purchaser agrees that it will provide for earniogsccount balances under the MHE DC Plan on & ltfeai is
substantially as favorable to Transferred Employeethe earnings alternative available to partidpan the Parent
DC Plan.

_6.13 Noticed Business EmployeeW®Vithin five Business Days following the datetlois Agreement,
Parent shall provide to Purchaser a list (the ‘tiSe®.13 List’) that sets forth (a) each individual identifiesl a
Business Employee as of the date of this Agreenvhntis based in the United States and who shadivea notice ¢
termination of employment from Sellers prior to thesing Date pursuant to the restructuring contated by Parent
as of the date of this Agreement (each such indalich “ Noticed Business Employ8eand (b) such Noticed
Business Employee’s scheduled employment termimatade. Notwithstanding anything to the contraogitained in
this Agreement, Noticed Business Employees shaltoostitute Business Employees for any purpoghisf
Agreement, and each Noticed Business Employee idmiin an employee of Sellers and their Affiliatether than
any member of the Education Group) through suchcEdtBusiness Employee’s employment terminatioe.d&or
the avoidance of doubt, Sellers and their Affilsaghall retain all Liabilities arising out of thenployment or
termination of employment of any Noticed Businessplbyee; provided that Purchaser agrees to reimburse Parent
promptly (and in no event later than ten Busineagdfollowing Purchaser’s receipt of an invoicerdfer) for the
base salary or base wages, as applicable, of angaddusiness Employee for the period beginninghefirst day
after the Closing Date through and including thet tkay of employment for such Noticed Business ©yg#;
provided, further, that the last day of employment for such NotiBediness Employee shall be the earlier of (x) the
applicable employment termination date set fortlih@enSection 6.13 List or (y) such earlier datenay be determined
by Purchaser or a member of the Education Groitg sole discretion after Closing, which earlietedpursuant to th
clause (y) Purchaser agrees shall not be pridrea@xpiration of any notice period required by aatile Law. For th
avoidance of doubt, any determination by Purchasarmember of the Education Group to impose aieear
employment termination date that complies withréguirements of clause (y) of the preceding sertshall not
result in Purchaser or its Affiliates having anwlhility with respect to any Noticed Business Empl®ypeyond
Purchaser’s obligation to reimburse Parent for Isat&y or base wages pursuant to the precedirigreen The
number of Noticed Business Employees shall noteke5.
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6.14 No ThirdParty Beneficiaries This Agreement is solely for the benefit of Parties and is not
intended to confer upon any other Persons (inctudmy current or former employee of Sellers, Pusehahe
Transferred Companies or any of their respectivididtes) any rights or remedies hereunder, incligdany right to
employment or continued employment for any spegtifieriod or continued participation in any BusinEsgployee
Plan, Non-U.S. Business Employee Plan or other f#ePlan, or any nature or kind whatsoever unddpyreason of
this Agreement. Except as expressly providedigmAlgreement, nothing in this Agreement shall prdel Sellers or
any of their Affiliates, at any time after the Glog, from amending, merging, modifying, terminatiegjminating,
reducing, or otherwise altering in any respect Bagefit Plan, any benefit under any Benefit Plaary trust,
insurance policy or funding vehicle related to &gnefit Plan. Except as expressly provided in Agseement,
nothing in this Agreement shall preclude Purchasemy of its Affiliates, at any time after the Ging, from
amending, merging, modifying, terminating, elimingt reducing, or otherwise altering in any res@est Business
Employee Plan, any benefit under any Business Byepl®lan or Non-U.S. Business Employee Plan otrasy,
insurance policy or funding vehicle related to &usiness Employee Plan or Non-U.S. Business Empl&jan.

ARTICLE VI
TAX MATTERS

7.1 Section 338 Elections

@) Parent and Purchaser shall, or shall cause tHeuamt Affiliates to, jointly make a timely and
irrevocable election under Section 338(h)(10) ef@ode (and any corresponding elections under ppljcable state
or local Tax Law) with respect to the acquisitidrttee Section 338(h)(10) Subsidiaries (collectivehe “ Section 338
(h)(10) Elections).

(b) Parent and Purchaser shall cooperate in the ptepadd all forms, attachments and schedules
necessary to effectuate the Section 338(h)(10}tiGles; including IRS Forms 8023 and 8883 and amylar forms
under applicable state and local income Tax Lawhgctively, the “ Section 338(h)(10) Forrfisin a manner
consistent with the Allocation. Parent and Purehasall, or shall cause their relevant Affiliatestimely file such
Section 338(h)(10) Forms with the applicable taxanghorities. Parent and Purchaser agree thdtemaif them shall,
or shall permit any of their Affiliates to, revokee Section 338(h)(10) Elections following therfdi of the Section 338
(h)(10) Forms without the prior written consenfafrchaser or Parent, as the case may be. PaceRuachaser shall
and shall cause their Affiliates to (i) file all ¥&eturns in a manner consistent with the Sect&8(t8(10) Elections,
the Section 338(h)(10) Forms and the Allocation @idake no position contrary thereto in conneotwith any Tax
Proceeding or otherwise.

(c) Each of Parent and Purchaser shall deliver to tier ¢arty at Closing one or more duly
executed IRS Forms 8023 that reflect the Secti@{88L0) Elections.

(d) At its discretion, Purchaser may make, and mayecdaaselevant Affiliates (including the
members of the Education Group) to make an elecimater
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Section 338(g) of the Code with respect to the mtipn of the members of the Education Group #ratset forth in
Section 7.1(d)(ipf the Seller Disclosure Schedule. For the absehdeubt, Purchaser shall not make, and shalle
its Affiliates (including the members of the EduoatGroup) not to make, any election under Sec3i®® of the Code
(or any similar election under state, local or fgneLaw) with respect to the acquisition of any niemof the
Education Group except (x) the Section 338(h)(1)skliaries or (y) pursuant to the first sentericihis Section 7.1

(d).

7.2 TaxIndemnification by ParentEffective as of and after the Closing Date, Rasball pay or cause to
be paid, and shall indemnify Purchaser and itsliafés (including the members of the Education @rafier the
Closing Date) (collectively, the “ Purchaser Tasémnified Partie$) and hold each Purchaser Tax Indemnified Party
harmless from and against, without duplicationaiy Income Taxes reportable on a Tax Return oémber of the
Parent Group; (ii) (A) the applicable Proportiongtguity Share of any Taxes imposed on any memb#reof
Education Group for any Pre-Closing Period andg(B) Taxes imposed on the Business or the Shaites than, for
the absence of doubt any Taxes imposed on any meyhtiee Education Group) for any Pre-Closing &ar(iii)) any
Taxes for a Post-Closing Period resulting from #rad would not have arisen but for any amountsireduo be
included in income by Purchaser or any of its Adfés under Section 951 of the Code attributald¢efdnined on the
basis of an interim closing of the books as of@hasing Date) to a Pre-Closing Period of a Foréigm-338 Target
Corporation or a Non-QSP Target Corporation (cal@d on a “with and without” basis and taking iateount,
without limitation, any foreign Tax credits undexciion 960 of the Code); (iv) any Taxes of any mendj the Parent
Group for which any member of the Education Graulmable solely as a result of Treasury RegulaBention 1.1502-
6 (or any similar provision of applicable statezdbor foreign Law); (v) (vi) any Taxes arising @itor relating to any
breach by Sellers of any covenant or agreemenglteérS contained in this Agreement; (vii) any Taxaposed on the
transaction steps set forth in the Plan of Reomgdinin (including Taxes imposed on such stepsrasut of the sale
of Shares or the transfer to Sellers of the Deld&edersion Entity pursuant to this Agreement); @i reasonable
out-of-pocket fees and expenses attributable tatanydescribed in clauses (i) to (vii) (but nat; the absence of
doubt, fees or expenses incurred in preparing axyReturn); providedhowever, that Sellers shall not be requirec
pay or cause to be paid, or to indemnify or holdrilass Purchaser Indemnified Tax Parties from a@aihat any
Taxes (A) for which Purchaser is responsible purst@Section 7.3 (B) previously included in the calculation of the
Adjustment Amount on the Final Post-Closing AdjustinStatement, (C) imposed on or with respecteéadhevant
member of the Education Group or for which such foenis liable in excess of the applicable Propagte Equity
Share of such Taxes imposed on such member ofdheaion Group or for which such member is liabl¢)
arising from deferred revenue or prepaid subsompitnicome, if any, that Purchaser, any of its Adfés or any
member of the Education Group is required to ineludincome on the Closing Date or in a Post-Clp$teriod.

7.3 _TaxIndemnification by PurchaseEffective as of and after the Closing Date, Raser and the
members of the Education Group shall pay or caube fpaid, and shall jointly and severally indemiife Parent
Group (collectively, the “ Seller Tax Indemnifiedfles”) and hold each Seller Tax Indemnified Party hasslfrom
and against, without
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duplication, (i) any Taxes imposed on or with retge any member of the Education Group, the Bssiroe the
Shares for any Post-Closing Period (except tegtent that Parent is liable for such amounts @mnsto_Section 7.2
(iii) (relating to Section 951 of the Code), 7.(elating to breaches of specified representatiand)7.2(vii)(relating
to the steps in the Plan of Reorganization) abduggny Taxes arising out of any breach of orcimaracy in any of
the representations and warranties set forth itided.7; (iii) any Taxes resulting from and that would hatve
arisen but for any amounts required to be includadcome by any member of the Parent Group undeti@ 951 of
the Code attributable (determined on the basisiahtrim closing of the books as of the Closingd)#o a Post-
Closing Period of a Non-QSP Target Corporationcigdated on a “with and without” basis and takintpiaccount,
without limitation, any related foreign Tax creditsder Section 960 of the Code); (iv) any Taxesiragifrom any
action or transaction by Purchaser or any memb#reoEducation Group outside the ordinary courdausfness on
the Closing Date after the Closing, (v) any Taxgsirgg out of or relating to any breach of any auaet or agreement
of Purchaser contained in this Agreement; (vi) &ayes for which Purchaser is responsible undern@e¢t13, and
(vii) any reasonable out-gfecket fees and expenses attributable to any isuaridbed in clauses (i) to (vi) (but not,
the absence of doubt, fees or expenses incurngetparing any Tax Return).

7.4  Straddle PeriodsTo the extent permitted or required by appliedtdw, the taxable year of each of
the members of the Education Group that includelosing Date shall be treated as closing on {@idding) the
Closing Date. To the extent not permitted or respliby applicable Law, for purposes of this Agreemim the case «
any Straddle Period, (i) Property Taxes of the mensibf the Education Group allocable to the Presi@ipPeriod
shall be equal to the amount of such Property Téxethe entire Straddle Period multiplied by acfran, the
numerator of which is the number of calendar dayed the Straddle Period that are in the €lesing Period and tl
denominator of which is the number of calendar dayke entire Straddle Period, and (ii) Taxes €otihan Property
Taxes) of the members of the Education Group dillecen the Prezlosing Period shall be computed as if such tax
period ended as of the end of the day on the Qid3ate;_providedthat, except as set forth in the following sentence
exemptions, allowances or deductions that are [zémlion an annual basis (including, but not lichite, depreciation
and amortization deductions) shall be allocatedeen the period ending on the Closing Date angéned
beginning after the Closing Date in proportiontte umber of days in each period.

7.5 Tax Returns

(@) Parent shall prepare (in the case of Tax Returssriied in clause (ii) below, in a manner
consistent with past practice (except as othervegaired by applicable Law)) and timely file or Bltause to be
prepared and timely filed (i) any Tax Return of amier of the Parent Group or of a consolidated booed or unitar
group that includes any member of the Parent Gfoupny Combined Tax Return) and (ii) any Tax Ret{ather tha
any Combined Tax Return) required to be filed byith respect to any member of the Education Griougany
taxable period ending on or before the Closing Pate shall pay (or cause to be paid) any Taxesrdiespect of
such Tax Returns described in clauses (i) and Figrent shall deliver to Purchaser a copy of aay Return describe
in clause (ii) above that is due after the Cloddage no later than twenty (20) days prior to the date thereof (taking
into account any extensions). Purchaser shalligeoany comments to Parent within ten (10) days of
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receipt of any such Tax Return described in cldiilsabove, such comments being limited to ensutirag such Tax
Return is prepared in a manner consistent with prasttice (except as otherwise required by appiéchaw). If
Purchaser disputes any item on such Tax Retureiag prepared in a manner inconsistent with pasttjpe (except
as otherwise required by applicable Law), it shatify Parent of such disputed item (or items) #relbasis for its
objection. The parties shall act in good faitlésolve any such dispute prior to the due datélfog the relevant Ta:
Return (taking into account extensions). If thetipa cannot resolve any such disputed item, tra ih question shall
be resolved by an independent accounting firm niiytaaceptable to Parent and Purchaser in accoedattb the
terms of this Agreement. The fees and expensssabf accounting firm shall be borne equally by Reaad
Purchaser. Purchaser shall not amend or revok@axyreturn described in this Section 7.¢@)any notification or
election relating thereto) without the prior writteonsent of Parent (which consent shall not beasunably withhelc
conditioned or delayed). Purchaser shall prompthyide (or cause to be provided) to Parent arngrimétion
reasonably requested by Parent to facilitate tepgration and filing of any Tax Returns describethis_Section 7.5
(@) and Purchaser shall use commercially reasonaliet®tb prepare (or cause to be prepared) suchiaton in a
manner and on a timeline reasonably requested l®nBavhich information and timeline shall be rezsuy
consistent with the past practice of the relevaatniver of the Education Group.

(b) Except for any Tax Return required to be prepaseBdrent pursuant to Section 7.5(a)
Purchaser shall prepare and timely file or caud®etprepared and timely filed all Tax Returns wéhpect to the
members of the Education Group and shall pay (ose#o be paid) any Taxes due in respect of suglReturns
( provided, that Parent shall pay to Purchaser no later filkar(5) Business Days prior to the due date flimdiany
such Tax Return (taking into account any extengitmsamount of any Taxes shown as due on sucliR&axn for
which Parent is responsible pursuant to Sectiorn.7BBarent shall promptly provide (or cause to tmiged) to
Purchaser any information reasonably requestedibghBser to facilitate the preparation and filimguay Tax Return
described in this Section 7.5@nd Parent shall use commercially reasonable sffonprepare (or cause to be
prepared) such information in a manner and on aliim@ reasonably requested by Purchaser, whichnration and
timeline shall be reasonably consistent with thet peaactice of the relevant member of the EducaBooup. In the
case of any Tax Return described in this Sectib(bYthat is for a Straddle Period (a_* Straddle PeRedurn”),
Purchaser shall prepare or cause to be preparadsstaddle Period Return in a manner consisteffit past practice
the relevant member of the Education Group, exaemitherwise required by applicable Law. Purchsisell deliver
to Parent for its review, comment and approval ¢hlapproval shall not be unreasonably withhelddd@aned or
delayed) a copy of any Straddle Period Returnsadt twenty (20) days prior to the due date theta&ing into
account any extensions). Parent shall providecanyments to Purchaser within ten (10) days of peadiany such
Straddle Period Return. If Parent disputes amyg @ such Straddle Period Return, it shall notifiydhaser of such
disputed item (or items) and the basis for its ciige. The parties shall act in good faith to fes@ny such dispute
prior to the date for filing the relevant Strad&leriod Return (taking into account extensions)héfparties cannot
resolve any disputed item, the item in questionl slearesolved by an independent accounting firntually
acceptable to Parent and Purchaser in accordaticghsiterms of this Agreement. The fees and esgenf such
accounting firm shall be borne equally by Parent Barchaser. Purchaser shall not amend or revoksuch
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Straddle Period Return (or any notification or gt@crelating thereto) without the prior writtenrsent of Parent
(which consent shall not be unreasonably withheddditioned or delayed).

(c) Notwithstanding anything to the contrary in thisrégment, none of the Sellers shall be
required to provide any Person with any Tax Returoopy of any Tax Return of (i) any member of Baent Group
or (ii) a consolidated, combined or unitary grohattincludes any member of the Parent Group (ofGombined Tax
Return).

7.6 Certain Tax Benefits, Refunds, Credits aad¢backs

@) If Purchaser or any of its Affiliates (includingter the Closing Date, the members of the
Education Group) actually realizes a Tax Bene#tdialated on a “with and without basis”) as a restiany audit
adjustment (or adjustment in any other Tax Procegdnade with respect to any Tax Item by any tauthority
with respect to Taxes for which Parent is respdasibder Section 7.2then, Purchaser shall pay to Parent the amout
of such Tax Benefit within fifteen (15) days ofirig the Tax Return in which such Tax Benefit isuadly realized or
utilized; provided however, that Purchaser shall not be required to pay terRany amount under the above
provisions of this Section 7.6(&) excess of the amount of the indemnity paymerdeariay Parent to a Purchaser Tax
Indemnified Party pursuant to Section ih2espect of such audit adjustment (or adjustnreahy such other Tax
Proceeding). Purchaser shall, or shall causepgpmpriate Affiliate to, claim any such Tax Benefitwhich it may be
entitled as a result of any such audit adjustmanadjustment in any other Tax Proceeding).

(b) Parent shall be entitled to any Tax Benefit acyuahblized by Purchaser or any of its Affilia
(including, after the Closing Date, the memberthefEducation Group) (calculated on a “with anchaitt basis™jas ¢
result of any Tax Item arising in respect of anyrpant, loss, obligation or liability (i) for whicRarent has
indemnified a Purchaser Indemnified Party purst@athis_Article VIl or Article X, (provided, however, that
Purchaser shall not be required to pay to Pargnaamount pursuant to this clause (i) in excessefamount of the
indemnity payment made by Parent to a Purchasetritlemnified Party pursuant to Article W to a Purchaser
Indemnified Party pursuant to Article iR respect of such payment, loss, obligation dailiig), (ii) that was included
as a liability or other reduction in the calculatiof the Adjustment Amount on the Final Post-Clgskdjustment
Statement, (iii) with respect to any compensatictiaaly paid or reimbursed by Parent, taken intoaat as a liabilit
or other reduction in determining the Adjustmentdmt or that relates to any equity awards issuexivad by Parent
or any member of the Parent Group, or (iv) in respéany costs or expenses relating to the trdaiwseccontemplate
by this Agreement or the Ancillary Agreements altyuaaid or reimbursed by Parent or taken into act@s a
liability or other reduction in determining the Adgment Amount, and Purchaser acknowledges andsatrat neithe
Purchaser nor any of its Affiliates (including,afthe Closing Date, the members of the Educatimu® shall claim
any such Tax Item on any Tax Return for a Posti@tpBeriod; provided however, that if any such Tax Item is not
permitted by applicable Law to be claimed on a Raxurn for which Parent has filing responsibilityrguant to
Section 7.5(aand is permitted by applicable Law to be claimeddrax Return for which Purchaser has filing
responsibility pursuant to Section 7.5(khen, Purchaser shall claim such Tax Item and@®arent the amount of
any Tax Benefit resulting from such Tax Item (nkt o
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all costs and expenses incurred by Purchaseremsili thereof). Parent shall repay to Purchaseathount of any
such Tax Benefit paid by Purchaser to Parent iretlemt that the Tax Item underlying such Tax Bengfater
disallowed.

(©) Parent shall be entitled to (i) any refunds or itseaf or against any Taxes for which Parent is
responsible under Section 7.and (ii) any refunds or credits to which Sellers entitled under Section 7.6¢)(b),
except (in the case of clause (i)) to extent thatfiax Items underlying such refunds or creditsevggmerated in a
Post-Closing Period and carried back to the Prei@dpPeriod or to the extent such refunds or csegldre previously
included in the calculation of Working Capital dretFinal Post-Closing Adjustment Statement. Pwgehshall be
entitled to any refunds or credits of any membeahefEducation Group of or against any Taxes dtieer refunds or
credits to which Parent is entitled pursuant toftimiegoing sentence. Any refunds or credits cdigainst Taxes for
any Straddle Period shall be equitably apportidmettheen Parent and Purchaser in accordance withrith@ples set
forth in Section 7.4nd the first sentence of this Section 7.6(&ach Party shall pay, or cause its Affiliatep#y, to
the Party entitled to a refund or credit of Taxeder this Section 7.6(¢Xhe amount of such refund or credit
(including any interest paid thereon and net of @ayes to the Party receiving such refund or criediéspect of the
receipt or accrual of such refund or credit) indiBeavailable funds within fifteen (15) days oftlctual receipt of the
refund or credit or the application of such refumdredit against amounts otherwise payable.

(d) Purchaser shall cause the members of the Edudatmurp to carry forward or carry back,
where permitted by applicable Law, any item of Jaksduction or credit which arises in any taxaldequ ending
after the Closing Date (a_“ Subsequent L'sato any taxable period beginning after the @igsDate, if a carry back
of such Subsequent Loss into any taxable periothbem before the Closing Date could relate toféea any Tax fo
which Parent is responsible pursuant to Sectiomi7dherwise.

7.7 Tax Contests.

(@) If any taxing authority asserts a Tax Claim, thes Party to this Agreement first receiving
notice of such Tax Claim promptly shall provide téemn notice thereof to the other Party or Partethis Agreement;
provided, however, that the failure of such Party to give such prongtgice shall not relieve the other Party of afiy o
its obligations under this Article Vilexcept to the extent that the other Party isugliepd by such failure. Such not
shall specify in reasonable detail the basis fehsax Claim and shall include a copy of the rehd\yaortion of any
correspondence received from the taxing authority.

(b) Parent shall have the right to control any Tax Pedling with respect to any member of the
Education Group for any taxable period ending ohedore the Closing Date, provided that Parent siwdlisettle,
compromise or abandon any such Tax Proceeding wmtithtataining the prior written consent of Purchasdrich
consent shall not be unreasonably withheld, cootiil or delayed, if such settlement, compromisssbandonment
would bind a member of the Education Group forRlest-Closing Period.

(©) In the case of a Tax Proceeding of or with respeeany member of the Education Group for
any Straddle Period, Purchaser shall have the aigtitobligation to

79




conduct, at its own expense, such Tax Proceedimguch case, (i) Purchaser shall provide Paretht avtimely and
reasonably detailed account of each stage of saglPToceeding, (ii) Purchaser shall consult witreRbefore takin
any significant action in connection with such Rooceeding, (iii) Purchaser shall consult with Raend offer Parel
an opportunity to comment before submitting anytten materials prepared or furnished in conneatiith such Tax
Proceeding, (iv) Purchaser shall defend such Tagd@ding diligently and in good faith as if it wehe only party in
interest in connection with such Tax ProceedinPwchaser shall be entitled, at its own expetasearticipate in
such Tax Proceeding and attend any meetings oendes with the relevant taxing authority, anyl uirchaser sh:
not settle, compromise or abandon any such Taxedicg without obtaining the prior written consehParent,
which consent shall not be unreasonably withheddddioned or delayed.

(d) Notwithstanding anything to the contrary in thisr@gment, Parent shall have the exclusive
right to control in all respects, and neither Pasgr nor any of its Affiliates shall be entitledp@rticipate in, any Tax
Proceeding with respect to (i) any Tax Return of smember of the Parent Group or (ii) any Tax Retfra
consolidated, combined or unitary group that inekidny member of the Parent Group (or any CombiagdReturn)
provided, that Parent shall not settle, compromise or abvamahy Tax Proceeding with respect to any Tax Retur
described in clause (ii) above without obtaining gnior written consent of Purchaser, which conséatl not be
unreasonably withheld, conditioned or delayedydbssettlement, compromise or abandonment would dimember
of the Education Group for a Post-Closing Period.

7.8 Cooperation and Exchange of Information.

@) Not more than sixty (60) days after the receipa ofquest from Parent, Purchaser shall, and
shall cause its Affiliates to, provide to Paremiagkage of Tax information materials, includingestiles and work
papers, reasonably requested by Parent to enatdetRa prepare and file all Tax Returns requicetd prepared and
filed by it with respect to any member of the EdimaGroup. Purchaser shall prepare such packageletely and
accurately, in good faith and in a manner reasgnadosistent with past practice of Sellers andréhevant member ¢
the Education Group.

(b) Each Party shall, and shall cause its Affiliategptovide to the other Party to this Agreement
such cooperation, documentation and informatioeither of them reasonably may request in (i) filary Tax Returr
amended Tax Return or claim for refund, (ii) detieing a liability for Taxes or an indemnity obligan under this
Article VIl or a right to refund of Taxes, or (iii) conductiagy Tax Proceeding. Such cooperation and infoomati
shall include providing necessary powers of attpreepies of all relevant portions of relevant Returns, together
with all relevant portions of relevant accompanysefpedules and relevant work papers, relevant dectsmelating to
rulings or other determinations by taxing authestand relevant records concerning the ownerslipar basis of
property and other information, which any such yaray possess. Each Party shall make its emplogessnably
available on a mutually convenient basis at its tmprovide an explanation of any documents asrimation so
provided.

(c) Each Party shall retain all Tax Returns, schedaeswork papers, and all
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material records and other documents relating torifatters, of the relevant entities for their redpe Tax periods
ending on or prior to the Closing Date until theetaof (x) the expiration of the statute of limitats for the Tax
periods to which the Tax Returns and other docusnetate, or (y) eight (8) years following the dlage (without
extension) for such Tax Returns. Thereafter, gn¢yFholding such Tax Returns or other documentg dispose of
them after offering the other Party reasonableceaind opportunity to take possession of such TurRs and other
documents at such other Party’s own expense.

7.9 Tax Sharing Agreement3o the extent relating to the Education GroupeRtshall terminate or
cause to be terminated, on or before the Closirtg,[2dl Tax Sharing Agreements (other than thise&guent), if any,
to which any member of the Education Group, onatie hand, and any member of the Parent Group ootéuey
member of the Education Group, on the other hamdparties, and no member of the Education Groaf shve any
rights or obligations under any such Tax Sharingeggent after the Closing.

7.10 Tax Treatment of Payment€Except to the extent otherwise required purst@mat
“determination” (within the meaning of Section 184)B30f the Code or any similar provision of stéeal or foreign
Law), Sellers and Purchaser shall (and shall ctheserespective Affiliates to) treat any and alyments under this
Article VII , Section 2.7 Section 2.9 and_Article X as an adjustment to the purchase price for Taxgqsesp

7.11  Certain Tax ElectionsExcept for the Section 338 elections requiredesmitted pursuant to
Section 7.1(adr Section 7.1(d) Purchaser shall not make, and shall cause iibadds (including the members of the
Education Group) not to make, any election wittpess to any member of the Education Group (inclg@iny
election pursuant to Treasury Regulation SectiadhB001-3), which election would be effective or @aiffect on or
prior to the Closing Date without the prior writteansent of the Parent, which consent shall nairibeasonably
withheld, conditioned or delayed.

7.12  _Additional PosClosing Tax Covenant With respect to any Foreign Non-338 Target Coapon,
from the Closing Date through the end of the taggig@riod of such entity that includes the Closiragel) Purchaser
shall not, and shall cause its Affiliates (incluglithe members of the Education Group) not to, @nterany
extraordinary transaction with respect to such mamobthe Education Group or otherwise take anpadar enter
into any transaction that would be considered utiteCode to constitute the payment of an actudeemed divider
by such member of the Education Group, includingpant to Section 304 of the Code, or that wouddh eesult of a
extraordinary transaction, otherwise result inraidution of foreign tax credits that, absent suamsaction, may be
claimed by Parent or any of its Affiliates.

7.13  Transfer Taxes Notwithstanding anything to the contrary in tAgreement, each of Purchaser and
Parent shall be responsible for 50% of any andmdlicable Transfer Taxes up to $13,600,000, amerfPahall be
responsible for any and all applicable TransfereBar excess of $13,600,000; providedat Parent shall remit the
entire amount of any applicable Transfer Taxe$¢oappropriate Governmental Entity and Purchasal gy to
Parent such amount of applicable Transfer Taxew/fach Purchaser is responsible pursuant to_thiside7.13
within sixty (60) days following the Closing Dat&he Party responsible under
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applicable Law for filing the Tax Returns with regpto such Transfer Taxes shall prepare and tifilelguch Tax
Returns and promptly provide a copy of such TaxuReto the other Party. Parent and Purchaser, simallshall caus
their respective Affiliates to, cooperate to timphgpare and file any Tax Returns or other filinglating to such
Transfer Taxes, including any claim for exemptiorexclusion from the application or imposition ofyalransfer
Taxes.

7.14  Timing of Payments Any indemnity payment required to be made purst@this_Article Vlishall
be made within ten (10) days after the IndemniRadty makes written demand upon the IndemnifyindgyRaut in nc
case earlier than five (5) days prior to the datevbich the relevant Taxes or other amounts aneiredto be paid to
the applicable taxing authority.

7.15 Survival; Tax Matters CoordinationThe indemnification obligations contained instiirticle VII
and the representations and warranties set folfeations 3.13(hand_(k)and_Section 4.8hall survive the Closing
until thirty (30) days following the expiration tiie applicable statutory periods of limitation. eTiepresentations and
warranties set forth in Section 3.@&her than the representations and warrantig®htin Sections 3.13(lgnd_(k))
shall not survive the Closing. Notwithstanding tnyg to the contrary in this Agreement, (i) indefwation with
respect to Taxes and the procedures relating thehetll be governed exclusively by this Article YHnd, to the exte
expressly applicable, Section 10.2é8n)d Section 10.3(kgnd (ii) the provisions of Article Xother than Section 10.2
(b) and_Section 10.3(B)shall not apply.

ARTICLE VI
CONDITIONS TO OBLIGATIONS TO CLOSE
8.1 Conditions to Obligation of Each Party tm€8. The respective obligations of each Party to ¢fiee

transactions contemplated by this Agreement sleadiubject to the satisfaction or waiver at or praothe Closing
Date of the following conditions:

€) Antitrust Approvals The waiting period applicable to the transaioantemplated by this
Agreement under the HSR Act shall have expirecadiy@éermination or approval shall have been grduated all othe
Governmental Entity approvals or applicable waituggiods, in each case under the applicable Astittaws of the
Primary Jurisdictions, shall have been obtained.

(b) No Injunctions. There shall not be in effect any Order by a Gowental Entity of a Primary
Jurisdiction restraining, enjoining, having theeetfof making illegal the transactions contempldtgdhis Agreement
or otherwise prohibiting the consummation of tlesactions contemplated hereby, or any Law or Qrder
Governmental Entity of a Secondary Jurisdictionregsing, enjoining, having the effect of makingegal the
transactions contemplated by this Agreement toroeuatside of such Secondary Jurisdiction or otheevarohibiting
the consummation of the transactions contemplageebly to occur outside of such Secondary Jurisahicti

(c) No lllegality. No Law of a Primary Jurisdiction shall have beeacted,
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entered, promulgated and remain in effect thatiprshor makes illegal consummation of the Saleyould cause ar
non-_de minimigart of the Sale to be rescinded.

8.2 Conditions to PurchassrObligation to ClosePurchaser's obligation to effect the transactions
contemplated by this Agreement shall be subjetii@écsatisfaction or waiver on or prior to the ChgsDate of all the
following conditions:

(@) Representations and Warrantiegi) The representations and warranties of Selet forth in
Section 3.1(Organization and Qualification; Subsidiaries), ther3.2(Capitalization of the Members of the Educa
Group), Section 3.BAuthority Relative to this Agreement) and Sect®h8(Brokers) shall be true and correct in all
but de minimigespects as of the date of this Agreement and #eedflosing Date as if made on and as of the @gpsi
Date, and (ii) each of the other representationsvearranties of Sellers contained in this Agreenséatl be true and
correct as of the Closing Date as if made on araf #® Closing Date except (x) in each case ofi@diclauses (i) ar
(i), representations and warranties that are naadef a specific date shall be tested only on anof gauch date, and
(y) in the case of clause (ii) only, where theuesl of such representations and warranties to Ieis@nd correct
(without giving regard to any “material”, or “Matal Adverse Effect” or any other materiality qualdtions set forth
therein) does not have, and would not reasonabbxpected to have individually or in the aggregat®aterial
Adverse Effect.

(b) Covenants and Agreement3 he covenants and agreements of Sellers torberped or
complied with on or before the Closing Date in ademce with this Agreement shall have been perfdrarecomplie
with in all material respects.

(©) Officer’s Certificate. Purchaser shall have received a certificatescdas of the Closing Date
and signed on behalf of Sellers by an executiveafof Sellers, stating that the conditions spedifn Section 8.2(a)
and_Section 8.2(H)ave been satisfied.

(d) FIRPTA Certificate Purchaser shall have received from each Sellehyaexecuted certificate
in accordance with Treasury Regulation Section4512(b)(2)(iv) or Treasury Regulation Section 1.344c)(3), as
the case may be, on the basis of which Purchaaéimgit be required to deduct or withhold any ameuwmder Sectic
1445 of the Code from any amounts payable to Pauasuant to this Agreement.

(e) Material Adverse EffecSince the date of this Agreement there shall ne¢ lnecurred any
Material Adverse Effect.

) Restructuring. Parent shall have completed its internal restrugjutransactions in all

material respects as set forth in the Plan of Reueation.

8.3 Conditions to Seller©bligation to Close The obligations of Sellers to effect the transenst
contemplated by this Agreement shall be subjetitécsatisfaction or waiver on or prior to the ChgsDate of all the
following conditions:

@) Representations and Warrantiegi) The representations and warranties of Puehset forth
in Section 4.1Organization and Qualification; Subsidiaries), t8er4.2(Authority Relative to this Agreement), and
Section 4.8Broker’s Fees) shall be true and correct
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in all but_ de minimigespects as of the date of this Agreement and tiedflosing Date as if made on and as of the
Closing Date, and (ii) each of the other represgemta and warranties of Purchaser contained inAgieement shall
be true and correct as of the Closing Date as tfenta and as of the Closing Date except (x) in eask of each of
clauses (i) and (ii), representations and warrarthiat are made as of a specific date shall bedestly on and as of
such date, and (y) in the case of clause (ii) onhgre the failure of such representations andaméigs to be true and
correct (without giving regard to any “materialipaterial adverse effect” or other materiality gfieditions set forth
therein) would not reasonably be expected, indidigwor in the aggregate, to materially impair faser’s ability to
timely consummate the transactions contemplateeblyer

(b) Covenants and Agreementd he covenants and agreements of Purchasergerfmed or
complied with on or before the Closing Date in ademce with this Agreement shall have been perfdrarecomplie
with in all material respects.

(©) Officer’s Certificate. Sellers shall have received a certificate, datedf the Closing Date a
signed on behalf of Purchaser by an executiveaffo Purchaser, stating that the conditions s@etih Section 8.3

(a) and_Section 8.3(have been satisfied.

8.4  Conditions to Deferred ClosingsThe obligations of Parent and Sellers on theharel, and Purchas
on the other hand, to consummate any Deferred i¢agith respect to a Deferred Business shall bgstibo the
fulfillment, at or prior to the applicable Deferr@osing Date, of each of the following conditions:

(@) All Deferred Closing Governmental Approvals in respof such Deferred Business or
Deferred Closing Jurisdiction shall have been olatdi

(b) No injunction or other Order issued by any GoverntakEntity in the Deferred Closing
Jurisdiction shall have been entered and remagfif@ct which prevents the consummation of the fiexnsf such
Deferred Business.

8.5  Frustration of Closing Condition®either Sellers nor Purchaser may rely on theriiof any
conditions set forth in Section 8.8.2, 8.30r 8.4, as the case may be, if such failure was causaitly Party's failure
to comply with any provisions of this Agreeement.

ARTICLE IX
TERMINATION

9.1 Termination This Agreement may be terminated at any timerpaahe Closing:

(@) by mutual written consent of Sellers and Purchaser;
(b) by either Sellers or Purchaser, if:
(1) the Closing shall not have occurred on or befoeenthetieth (90th) day after the

date of this Agreement (the * Outside Dgteprovided, however, that if the conditions set forth in Section 8.1
shall not have been satisfied by the ninetiethh(p@ay
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after the date of this Agreement, either party metgnd the Outside Date to a date not later thartie hundred and
eightieth (180th) day after the date of this Agreatnprovided further, that the right to terminate this Agreement
under this Section 9.1(b)(i3hall not be available to any Party to this Agreehwhose breach or failu¢er whose
Affiliate’s breach or failurg to perform any material covenant or obligation urtties Agreement has been the cause
of or has resulted in the failure of the transaxdioontemplated by this Agreement to occur on @rbesuch date;

(i) if any Order issued, or Law enacted, entered ampigated, by a Governmental
Entity permanently restrains, enjoins or prohibitsnakes illegal the consummation of the Salenmaaner that
would give rise to the failure of a condition setth in Section 8.1(byr Section 8.1(c) and such Order becomes
effective (and final and nonappealable) (exceptOuaters relating to Antitrust Laws, which shalldmverned by
Section 9.1(b)(iii)); or

(i) if any Governmental Entity that must grant a peraaitthorization, consent,
approval, expiration or termination required_by t8#t8.1(a) shall have denied such grant in a manner that would
give rise to the failure of a condition set fothSection 8.1(ajand such denial shall have become final and
nonappealable; providedhowever, that the Party seeking to terminate this Agregmarsuant to this Section 9.1
(b)(iii) shall have used its reasonable best efforts @mBtich permit, authorization, consent, appraasgdjration
or termination to the extent required by Sectidh;5.

(c) by Sellers if Purchaser shall have breached addd perform in any material respect any of
its respective representations, warranties, cousr@rother agreements contained in this Agreenagat such breach
or failure to perform (A) would give rise to theléme of a condition set forth in Section 8.3¢)Section 8.3(band
(B) (x) cannot be cured prior to the Outside Datéyp has not been cured prior to the date thttirsy (30) days from
the date that Purchaser or Sellers, as applicaslbhetified by the other of such breach or failtogerform;_provided
that Sellers shall not have the right to termirthie Agreement pursuant to this Section 9.if(8ellers are then in
material breach of any of their representationsravdies, covenants or other agreement set forgirhe a manner
that would cause any condition set forth in Sec8dt{a)or Section 8.2(bhot to be satisfied.

(d) by Purchaser if Sellers shall have breached addo perform in any material respect any of
its respective representations, warranties, cousra@rother agreements contained in this Agreenagat such breach
or failure to perform (A) would give rise to theléme of a condition set forth in Section 8.2¢)Section 8.2(band
(B) (x) cannot be cured prior to the Outside Datéyp has not been cured prior to the date thttirsy (30) days from
the date that Purchaser or Sellers, as applicaslbhetified by the other of such breach or failtogerform;_provided
that Purchaser shall not have the right to termitiais Agreement pursuant to this Section 9.&(8urchaser is then
material breach of any of their representationsravdies, covenants or other agreement set forgirhe a manner
that would cause any condition set forth in Sec8d@{a)or Section 8.3(bihot to be satisfied; or

(e) by Sellers if: (i) all the conditions set forth @ections 8..and_8.zhave
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been satisfied (other than those conditions thathéir nature, can only be satisfied or waivethatClosing, but
which would be capable of being satisfied if thegdhg Date were the date of such termination) S@lers confirm in
writing that they stand ready, willing and ablectmsummate the Closing, and (iii) Purchaser failsansummate the
Closing by the date the Closing should have ocdyptesuant to Section 2.3

9.2 Notice of Termination In the event of termination of this Agreementdiher or both of Sellers and
Purchaser pursuant to Section 9vlritten notice of such termination shall be gin®nthe terminating Party to the
other Party to this Agreement.

9.3  _Effect of Termination In the event of termination of this Agreementdither or both of Sellers and
Purchaser pursuant to Section 9this Agreement shall terminate and become vothave no effect, and there shall
be no liability on the part of any Party to thisrAgment, except as set forth in this Section @@vided, however,
that (a) the provisions of Section §Qonfidentiality), Section 5.@Public Announcements), Section YRleverse
Termination Fee and Willful and Material Breachylagticle XI (General Provisions) shall survive any terminatién
this Agreement and nothing in this Agreement stediéve either Party hereto from liability for faik to perform its
obligations under such surviving sections, anch@hing in this Agreement shall relieve either fPamtreto from
liability for any fraud under this Agreement orpgect to_Section 9.4Willful and Material Breach.

9.4 Reverse Termination Fee and Willful and NMateBreach.

@) If this Agreement is validly terminated: (i) by $b pursuant to Section 9.1@md the Debt
Financing (or Alternate Financing in accordancén@ection 5.14(c) has not been funded or would not be available
to Purchaser at the Closing or such terminatidraged on a breach of the representations and wias@ontained in
Section 4.4 (ii) by Purchaser or Sellers pursuant to Sec@drib)(i) at a time when all of the conditions set forth in
Sections 8.51nd_8.Zhave been satisfied or waived (other than thosditions that, by their nature, can only be
satisfied or waived at the Closing, but which wolbédcapable of being satisfied if the Closing De¢ee the date of
such termination); or (iii) by Sellers pursuant$ection 9.1(efeach of (i), (ii) and (iii), a “ Specified Termitian "),
then in each case of (i), (ii) and (iii), Purchaseall pay or cause to be paid by wire transfemohediately available
funds, to an account designated by Parent, within(R) Business Days after the date on which tlgseAment is so
terminated the amount of $125,000,000 (the “ Rev&ermination Fed).

(b) The Parties agree that in lieu of the payment @Rbverse Termination Fee to Sellers purs
to Section 9.4(an connection with a Specified Termination, in theent of a Willful and Material Breach by
Purchaser, Sellers shall be entitled to assediendbr monetary damages for such Willful and MatieBreach,
subject to the limits set forth in Section 9.4(g@yovided that in the event that Sellers elect to asseraianclor Willful
and Material Breach by Purchaser, Purchaser shglbpcause to be paid to Sellers by wire transf@anmediately
available funds, to an account designated by Paaaramount equal to the Reverse Termination Feleinwive (5)
Business Days of the earliest of (i) any of Seldrtaining a final and nonappealable judgment bgwat of competer
jurisdiction finding the existence of a Willful amdaterial Breach by Purchaser, (ii) confirmationByrchaser that
does not intend
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to contest, defend or appeal, as applicable, skaim,cor (iii) the expiration of the time availableder applicable Law
to answer, present a defense for, or file an appladut Purchaser having so answered, presentéligdmlan appeal.
Sellers shall in addition be entitled to pursudegll remedies available to it at law to recovent Purchaser all actt
monetary damages incurred by it with respect td $/dlful and Material Breach less the amount poesgly paid to
Sellers in the form of the Reverse Termination Beject to the limitations set forth in SectioA(dl) .

(c) Each Party acknowledges that the agreements cedtairthis_Section 9.4re an integral part
of the transactions contemplated by this Agreeraadtthat, without these agreements, the othereBasould not
enter into this Agreement. Accordingly, if any §dails promptly to pay the amounts due pursuarthisSection 9.4
(the * Owing Party’), and, in order to obtain such payments, the rofeety commences a suit that results in a
judgment against the Owing Party for the amount$osth in thisSection 9.4 the Owing Party will pay to such other
Party, from the date such payment was require@ tméde, the Interest Rate on the amounts setifotttis
Section 9.4 The Parties acknowledge that the Reverse TetimmBee shall not constitute a penalty but isitigted
damages, in a reasonable amount that will comper&sters in the circumstances in which the RevEesmination
Fee is payable for the efforts and resources exqgeadd opportunities foregone while negotiating tgreement and
in reliance on this Agreement and on the expectaifdthe consummation of the Sale, which amountldvotherwise
be impossible to calculate with precision. ThetiParacknowledge that the right of Sellers to ree¢he Reverse
Termination Fee shall not limit or otherwise affellers’ right to specific performance as provide&ection 11.11

(d) Except in the case of any fraud or any Willful avdterial Breach, in any circumstance in
which Parent effects a Specified Termination aneires the Reverse Termination Fee in full purst@a&ection 9.4
(@), Parent’s termination of this Agreement and reiceipgthe Reverse Termination Fee shall be the aatkexclusive
remedy of Parent and its Affiliates against thecRaser Related Parties for any Losses sufferedesuli of any
breach of any representation, warranty, covengmngegment or obligation contained in this Agreemtd,transactior
contemplated hereby, the failure of the Closinpgaonsummated, the Guaranty or the Financingupod such
Specified Termination and receipt of the Reversaniation Fee, none of the Purchaser Related Battiall have ar
further liability or obligation, including consequigal, indirect or punitive damages, relating taaoising out of this
Agreement, the transactions contemplated herebyGtharanty, the Financing, or in respect of angodgreement,
document or theory of law or equity or in respdacimy oral representations made or alleged to kaenraconnection
herewith or therewith, whether in equity or at lanvcontract, in tort or otherwise (except that #pplicable Purchaser
Related Parties (other than, for the avoidanceoabt the Debt Financing Sources) and Seller Relageties shall
remain obligated for, and Sellers, Purchaser aeid tbspective Affiliates may be entitled to renesdwith respect to,
any breach of the Confidentiality Agreement orphavisions surviving such termination pursuant éctin 9.3).
The maximum aggregate monetary liability of Purenasd the Guarantors for any loss suffered asudtref any
breach of this Agreement, the Guaranty or the Camant Letters (including any Willful and Materiatdach), or the
failure of the transactions contemplated herebhereby to be consummated, or in respect of anyrepaesentation
made or alleged to have been made in connecti@witeror therewith, whether in equity or at Law contract, in tor
or otherwise, shall be limited to (i)
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the Reverse Termination Fee in accordance witlptbeeding sentence or (ii) solely in the event @filiful and
Material Breach, an amount equal to $300,000,0@€sive of any payment of the Reverse Terminatiea), in
either case plus any payment obligations purswagettion 5.14(dn the aggregate, and in no event shall any Seller
seek to recover any money damages (including comesdi@l, indirect or punitive damages) in excessuuh amount.
The maximum aggregate monetary liability of Selfersany loss suffered or the failure of the trastsms
contemplated hereby to be consummated, or in respany oral representation made or alleged telmeen made in
connection herewith, whether in equity or at Lawgontract, in tort or otherwise, shall be limiiadhe event of a
Willful and Material Breach to an amount equal 898,000,000 (inclusive of any payment of the Rex@msrminatior
Fee), and in no event shall any Seller seek tovercany money damages (including consequentiakeator punitive
damages) in excess of such amount. For the awmedaindoubt, nothing in this Section 9.4&hall limit any remedies
of Purchaser, Parent and Sellers prior to termonati this Agreement for specific performance urfslection 11.11

(e) Notwithstanding anything in this Section $odthe contrary, no Purchaser Related Party,
except Purchaser and the Guarantors (but onlyetextent set forth in the Guaranty), and no S&kated Party,
except Sellers, shall have any liability for anyigdtion or liability of the Parties or for any alafor any loss suffered
as a result of any breach of this Agreement, thar&@uy or the Commitment Letters (including anylWiland
Material Breach), or the failure of the transacsi@ontemplated hereby or thereby to be consummaitenl respect of
any oral representation made or alleged to have begle in connection herewith or therewith, whethequity or at
Law, in contract, in tort or otherwise.

9.5 _Extension Waiver At any time prior to the Closing, either SellersPurchaser may (a) extend the f
for performance of any of the obligations or otaets of the other Party, (b) waive any inaccuraicigbe
representations and warranties of the other Partiamed in this Agreement or in any document @eéd pursuant to
this Agreement or (c) waive compliance with anyhe agreements or conditions of the other Partyanoed in this
Agreement. Any such extension or waiver shall dledvonly if set forth in an instrument in writirgggned by the
Party granting such extension or waiver.

ARTICLE X

INDEMNIFICATION

10.1 Survival of Representations, Warranties, éd@ants and Agreements

@) The representations and warranties of Parent ¢adan this Agreement shall survive the
Closing and continue in full force and effect utiié date eighteen (18) months following the Clgdbate; provided
however, that (i) the representations and warranties npatieuant to Sections 3(@rganization and Qualification;
Subsidiaries), 3.2Capitalization of the Members of the Education @x)p_3.3(Authority Relative to this Agreement)
and_3.18Brokers) shall survive indefinitely, (ii) the reggentations and warranties made pursuant to S&:2dn

(Anti-Corruption Laws; Certain Regulatory Mattessiall survive the Closing until the eighthtﬁs anniversary

thereof , (iii) the representations and warramiesle pursuant to Sections 3.13¢hyl_(k) (Taxes) shall survive until
thirty (30) days following the expiration of
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the applicable statutory period of limitation amng (he representations and warranties made putsog&@ection 3.13
(Taxes) (other than the representations made pursu&ections 3.13(lgnd_(k)) shall not survive the Closing .
Written notice of a claim for indemnification mus given by Purchaser to Sellers in accordancetivitprovisions
hereof prior to the expiration of the applicablpresentations and warranties, in which case sumdahall survive
until finally resolved or judicially determined.

(b) The representations and warranties of Purchaséaioed in this Agreement shall survive the
Closing and continue in full force and effect unfilthe date eighteen (18) months following thestig Date;
provided, however, that (i) the representations and warranties npaieuant to Sections 4(@rganization and
Qualification; Subsidiaries), 4(Authority Relative to this Agreement) and 4B¥oker’s Fees) shall survive
indefinitely and (ii) the representations and waties made pursuant to Section @Téax Matters) shall survive until
thirty (30) days following the expiration of the@izable statutory period of limitation. Writtemtice of a claim for
indemnification must be given by Sellers to Purelnas accordance with the provisions hereof piothe expiration
of the applicable representations and warrantieghich case such claim shall survive until finatygolved or
judicially determined

(c) No covenant or agreement contained herein thathe tperformed on or prior to the Closing
Date shall survive the Closing Date unless otherwigoressly agreed by the Parties; provideawever, that the
foregoing shall in no respect limit the rights létParties to seek indemnification for any bredctuoh covenant or
agreement occurring before the Closing. Any comeaad agreement to be performed, in whole or i péter the
Closing Date shall survive the Closing in accoraawdh its terms.

10.2 Indemnification by Parent

(@) Subject to the provisions of this Articleafd except with respect to indemnification for Tg
effective as of and after the Closing Date, Paskatl indemnify, defend and hold harmless, to thkest extent
permitted by law, Purchaser and its Affiliates [uttng members of the Education Group, provided with respect
to any non-wholly owned member of the Educationuprd.osses for purposes of this ArticlesKall be the
Proportionate Equity Share of the Losses incurreslitiered by such non-wholly owned member of tdedation
Group) and their respective managers, officergctiirs, employees, advisors (including legal, faiarand
accounting advisors), representatives, agentsthamndrespective successors and assigns (collgctihe “ Purchaser
Indemnified Partie¥), from, against and in respect of any and alldessincurred or suffered by any of the Purchaser
Indemnified Parties to the extent based upon,rayiby reason of or resulting from (i) any inaccyracor breach of
any representation or warranty of Parent containédticle Il of this Agreement (except for Section 3(Taxes))
without regard to any materiality, material advesffect, Material Adverse Effect, or similar ma#dity qualifications
set forth in such representations and warrantigg(dhan representations and warranties to tleetetat a list of
items is set forth in the Seller Disclosure Schedulr that specified items have been made avajlabkny defined
term contained therein, but, for avoidance of dpkibbwledge qualifications and dollar thresholdallshot be
disregarded; (ii) the matters set forth in Sec8d?il of the Seller Disclosure Schedule; (iii) any breathny covenant
or agreement by the Education Group (that is tpdséormed or complied with prior to the Closing),Rarent or
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Sellers that is contained in this Agreement omipn Ancillary Agreement delivered with respect herdiv) any claim
or right asserted or held by any person who ig ang time was an officer or director of any membiethe Education
Group, involving a right or entittement to indemodtion, advancement of expenses or any othelf m@liemedy
under the directors and officers indemnificatioraagements (as set forth_in Section 5,18ith respect to any act or
omission on the part of such person in such pesstapacity as an officer or director of memberhef Education
Group that occurred or existed at or prior to thas@g; (v) the Retained Employee Liabilities; (the restricted stock
unit award granted to Lloyd G. Waterhouse on Jul.2 (the “ CEO RSU AwarQ; and (vii) any Liability of Parel
or Sellers not related to the Business, whethdn suability arises before or after Closing, is kmowr unknown,
contingent or accrued.

(b) Notwithstanding any other provision to the contr&grent shall not be required to indemnify,
defend or hold harmless any Purchaser Indemnifgety Rgainst, or reimburse any Purchaser Indenthif@rty for,
any Losses pursuant to Section 10.2(a)(i) to the extent such Losses were included encidculation of Adjustment
Amount on the Final Post-Closing Adjustment Statein@) unless such claim or series of relatedneaindividually
involves Losses in excess of $500,000 (the “ Deidiin Amount”), it being understood that if such Losses do not
exceed the De Minimis Amount, such Losses shalbeapplied to or considered for purposes of catmg the
aggregate amount of the Purchaser Indemnifiedd2attosses under this Section 19(#i) until the aggregate amot
of the Purchaser Indemnified Parties’ Losses uBéetion 10.2(a)(igxceeds $37,500,000 (the “ Deductib)leit
being understood that if such Losses exceed thaddbte, Sellers shall be obligated for only thedPaser
Indemnified Parties’ Losses under Section 10.2(a)@&xcess of the Deductible; and (iv) for any L@sseder Section
10.2(a)(i)to the extent the aggregate amount of such Losseed $250,000,000 (the “ C8p providedthat in
respect of any claim involving (A) Losses resultfrgm fraud or arising out of a breach of the rgpregations and
warranties made in Section IQrganization and Qualification; Subsidiaries),ct8m 3.2(Capitalization of the
Members of the Education Group), Section @@thority Relative to this Agreement), Section&(Brokers) or
Section 3.2XAnti-Corruption Laws; Certain Regulatory Matters),(B) any Taxes payable to the Purchaser Tax
Indemnified Parties pursuant to Section ,Al2e Deductible and the De Minimis Amount shall apply and the Cap
shall be equal to the Purchase Price (it being nstaled that all Losses under Section 10.2(8)(gll be aggregated for
purposes of this clause (iv) regardless of which @aplies and all Losses under Section 10.2(a) Taxes payable
to the Purchaser Tax Indemnified Parties pursuaBettion 7.2hall be aggregated for purposes of this claugg (iv

10.3 Indemnification by Purchaser

@) Subject to the provisions of this Articleatd except with respect to indemnification for Tg
effective at and after the Closing Date, Purchasdrthe members of the Education Group shall pentid severally
indemnify, defend and hold harmless, to the fulkedent permitted by law, Sellers and its respechffiliates, and
their respective managers, officers, directors,leyges, advisors (including legal, financial andamting advisors),
representatives, agents and their respective ssmeand assigns successors and assigns (cahecthe “ Sellers
Indemnified Partie¥), from and against any and all Losses incurreduffered by any of Sellers Indemnified Parties
to the extent based upon, arising by
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reason of or resulting from (i) any breach of aggresentation or warranty of Purchaser containédtiole IV of this
Agreement without regard to any materiality, matieaidverse effect or similar materiality qualificais set forth in
such representations and warranties or any deferetdcontained therein, but, for avoidance of dpkibowledge
gualifications and dollar thresholds shall not ebarded; (ii) any breach of any covenant or emgent of Purchaser
that is contained in this Agreement or in any Alacyl Agreement delivered with respect hereto; aifdafy Action
with respect to any Liability that is not indemeidi by Parent under Section 10.2(ahether known or unknown,
contingent or accrued, that names a member ofdhenPGroup as a defendant but that should have lreeight
against a member of the Education Group by virfusuoh member’s ownership interest in the Busineshe
assumption of such Liability.

(b) Notwithstanding any other provision to the contr&wurchaser shall not be required to
indemnify, defend or hold harmless any Sellers imiéed Party against, or reimburse any Sellereindified Party
for, any Losses pursuant to Section 10.3(a)(i) unless such claim or series of related claimglves Losses in
excess of the De Minimis Amount, it being understtimat if such Losses do not exceed the De Minf&nunt, suct
Losses shall not be applied to or considered fopgmes of calculating the aggregate amount of ISdielemnified
Parties’ Losses under this Section 10(i® until the aggregate amount of Sellers Indérad Parties’ Losses under
Section 10.3(a)(iexceeds the Deductible, it being understood th&ich Losses exceed the Deductible, Purchaser
shall be obligated for only Sellers Indemnifiedtiea' Losses under Section 10.3(aifiexcess of the Deductible, and
(ii) for any Losses of Purchaser under Sectioi3)(i) to the extent the aggregate amount of such Lossesd the
Cap;_providedhat in respect of any claim involving Losses résglfrom fraud or arising out of a breach of the
representations and warranties made in Sectio(Stlvency) or Section 4. @roker’s Fees) or involving any Taxes
payable to the Seller Tax Indemnified Parties pamstio_Section 7.3(i)the Deductible and the De Minimis Amount
shall not apply and the Cap shall be equal to tirelase Price (it being understood that all Losseler Section 10.3
(a)(i) shall be aggregated for purposes of this claugedgardless of which Cap applies).

104 Indemnification Procedures

@) A Person that may be entitled to be indemnifiedeuridis Agreement (thelhdemnified Part)
") shall promptly notify the Party or Parties lialfor such indemnification (the_* Indemnifying Baf} in writing of
any pending or threatened claim or demand thalnithemnified Party has determined gives or wouldoeably be
expected to give rise to a right of indemnificatiomder such agreement (including a pending or teneal claim or
demand asserted by a third Party against the InfiechiParty, such claim being a * Third Party Cldindescribing
in reasonable detail the facts and circumstanbes (tnown) with respect to the subject matter chstlaim or
demand;_providedhowever, that the failure to provide such notice shall rd¢ase the Indemnifying Party from any
of its obligations under this Article ¥xcept to the extent the Indemnifying Party isymiejed by such failure, it being
agreed that notices for claims in respect of adired a representation, warranty, covenant or agee¢ must be
delivered prior to the expiration of any applicablevival period specified in Section 1@at such representation,
warranty, covenant or agreement.
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(b) Upon receipt of a notice of a Third Party Claim ifmdemnity from an Indemnified Party
pursuant to Section 10.2(a) Section 10.3(a)the Indemnifying Party will be entitled, by naito the Indemnified
Party delivered within twenty (20) Business Days$haf receipt of notice of such Third Party Claimassume the
defense and control of such Third Party Claimlfatéxpense of such Indemnifying Party); provitiext the
Indemnifying Party shall allow the Indemnified Baatreasonable opportunity to participate in thienise of such
Third Party Claim with its own counsel and at itgnoexpense. If the Indemnifying Party does notiaesthe defense
and control of any Third Party Claim pursuant tis ®ection 10.4(b) the Indemnified Party shall be entitled to ass
and control such defense, but the IndemnifyingyPady nonetheless participate in the defense df $had Party
Claim with its own counsel and at its own expen$¢he Indemnifying Party assumes the defensecamtol of a
Third Party Claim, the Indemnifying Party shalles#lcounsel, contractors and consultants of rezegrstanding and
competence and shall use commercially reasonatolgsein the defense or settlement of such ThindyR@laim.
Purchaser or Sellers, as the case may be, shadlshedl cause each of their Affiliates and représ@eres to, reasonak
cooperate with the Indemnifying Party in the deéeasany Third Party Claim, including by furnishibgoks and
records, personnel and witnesses, as appropriagayodefense of such Third Party Claim. If thddmnifying Party
has assumed the defense and control of a Thirgt B&aim, it shall be authorized to consent to desmient of, or the
entry of any judgment arising from, any Third Pagigim, in its sole discretion and without the camtsof any
Indemnified Party; providethat such settlement or judgment does not invohyeiajunctive relief binding on any of
the Indemnified Parties or finding or admissioran¥ violation of Law or admission of any liability wrongdoing by
any Indemnified Party and the Indemnifying Partgls{i) pay or cause to be paid all amounts in ssettiement or
judgment (other than solely with respect to the iithle, to the extent such liabilities would conge Losses t
which the Deductible would be applicable in accomawith the applicable provisions of Section 18) 2( (ii) obtain,
as a condition of any settlement or other resatjt@ocomplete and unconditional release of anyrnmiieed Party
potentially affected by such Third Party Claim. Mdemnified Party will consent to the entry of gagilgment or
enter into any settlement or compromise with ressfmea Third Party Claim without the prior writteonsent of the
Indemnifying Party, (such consent not to be unreably withheld or delayed).

10.5 Exclusive Remedy and ReleasExcept with respect to the matters covered yi&@e 2.4and with
respect to any matter relating to Taxes, PurchasgiSellers acknowledge and agree that, followhnegdlosing, the
indemnification provisions of Sections 1@Ad_10.3hall be the sole and exclusive remedies of SedledsPurchaser,
respectively, and their respective Affiliates, uintihg the members of the Education Group, for angses (including
any Losses from claims for breach of contract, amatyr, tortious conduct (including negligence) drestvise and
whether predicated on common law, statute, sigbility, or otherwise) that each Party may at &ime suffer or
incur, or become subject to, as a result of, @oimnection with the Sale, including any breachrnyf @presentation or
warranty in this Agreement by any Party, or anjufai by any Party to perform or comply with any enant or
agreement that, by its terms, was to have beeonpeef], or complied with, under this Agreement drelAncillary
Agreements.

10.6 Additional Indemnification ProvisionsVith respect to each indemnification obligati@mtined in
this Article X, all Losses shall be net of any thparty insurance and
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indemnity proceeds that are recoverable by thenmifged Party in connection with the facts givingerto the right of
indemnification in each case net of any deductibleopayment, the costs of filing a claim, arbitiatcosts, the
Indemnified Party’s actual increase in applicabkurance or other premiums attributable to sucbvexy and all
other out-of-pocket costs related to such recofiebeing agreed that if third-party insurancerademnification
proceeds in respect of such facts are recoverd¢kdebidemnified Party subsequent to the Indemrmgfyrarty’s
making of an indemnification payment in satisfactad its applicable indemnification obligation, sugroceeds shall
be remitted to the Indemnifying Party to the exifthe indemnification payment made). The InddradiParty shal
use, and cause its Affiliates to use, commerciagsonable efforts to seek recovery under all arser and indemnity
provisions covering any Losses for which it is segkndemnification hereunder to the same exteiit\asuld if such
Loss were not subject to indemnification hereundgpon making any payment to the Indemnified Paotyany
indemnification claim pursuant to this Article,Xhe Indemnifying Party shall be subrogated, ®dktent of such
payment, to any rights which the Indemnified Pangy have against any third parties with respetitécsubject
matter underlying such indemnification claim, ahd tndemnified Party shall assign any such righthé
Indemnifying Party.

10.7 Limitation of Liability. In no event shall any Indemnifying Party haveéility to any Indemnified
Party for any consequential, special, incidentalirect or punitive damages.

10.8 Mitigation. Each of the Parties agrees to use its commeyrcedisonable efforts to mitigate its
respective Losses upon and after becoming awaaryoévent or condition that would reasonably besetexl to give
rise to any Losses that are indemnifiable hereunder

10.9 Effect of Knowledge The right to indemnification, payment of Losse®ther remedies based on
representations, warranties, covenants or agresmenforth in this Agreement or the Ancillary Agneents will not
be affected by any investigation conducted witlpees to or any knowledge or information acquirethat time,
whether before or after the execution and deliwérhis Agreement or the Closing Date, with respgedhe accuracy
or inaccuracy of or compliance with, any such repn¢ation, warranty, covenant or agreement (otfaer tisclosures
made in the Seller Disclosure Schedule and Purcltaselosure Schedule hereto). The waiver of amdden based
on the accuracy of any representation or warranpndhe performance of or compliance with any c@arg or
agreement, will not affect the right to indemnifioa, payment of Losses or other remedy based oim su
representations, warranties, covenants or agresment

ARTICLE XI
GENERAL PROVISIONS

11.1 Interpretation; Absence of Presumption

@) It is understood and agreed that the specificaifany dollar amount in the representations
and warranties contained in this Agreement ornicusion of any specific item in the Seller Discloes Schedule or
Purchaser Disclosure Schedule is not intended pyithat such amounts or higher or lower amountshe items so
included or other items, are or are
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not material, and no Party shall use the fact efs#tting of such amounts or the fact of the inotusf any such item
in the Seller Disclosure Schedule or Purchaserl@sce Schedule in any dispute or controversy betvtke Parties
as to whether any obligation, item or matter naicti®ed in this Agreement or included in the Sdllesclosure
Schedule or Purchaser Disclosure Schedule isratimaterial for purposes of this Agreement.

(b) For the purposes of this Agreement, (i) words angimgular shall be held to include the plural
and vice versa, and words of one gender shall liktbénclude the other gender as the context regu(ii) references
to the terms Article, Section, paragraph, Exhibid &chedule are references to the Articles, Sextiperagraphs,
Exhibits and Schedules to this Agreement unlessrailke specified; (iii) the terms “hereof,” “hergitthereby,”
“hereto,” and derivative or similar words referthis entire Agreement, including the SchedulesExtaibits hereto;
(iv) references to “$” shall mean U.S. dollars; {iw¢ word “including” and words of similar importhen used in this
Agreement and the Ancillary Agreements shall meaaltiding without limitation,” unless otherwise sjieed;

(vi) the word “or” shall not be exclusive; (vii)flerences to “written” or “in writing” include in ettronic form;

(viii) provisions shall apply, when appropriate siaccessive events and transactions; (ix) the hgadiontained in th
Agreement and the Ancillary Agreements are forrexfee purposes only and shall not affect in any theymeaning
or interpretation of this Agreement and the AncyllAgreements; (x) Sellers and Purchaser have pautitipated in
the negotiation and drafting of this Agreement HreAncillary Agreements and if an ambiguity or spi@n of
interpretation should arise, this Agreement andatheillary Agreements shall be construed as if @chijointly by the
parties thereto and no presumption or burden affpsball arise favoring or burdening either Pagwbtue of the
authorship of any of the provisions in this Agreeta the Ancillary Agreements; (xi) a referencetty Person
includes such Person’s successors and permitteghaséxii) any reference to “days” means calerdays unless
Business Days are expressly specified; and (xhi¢rvcalculating the period of time before whichthim which or
following which any act is to be done or step tagamsuant to this Agreement, the date that iseference date in
calculating such period shall be excluded andeflést day of such period is not a Business Dayp#riod shall end
the close of business on the next succeeding BasiDay.

(c) Any disclosure with respect to a Section or scheddithis Agreement, including any Section
of the Seller Disclosure Schedule or Purchaserl@ssce Schedule, shall be deemed to be disclosemtiier Sections
and schedules of this Agreement, including anyiSecif the Seller Disclosure Schedule or PurchBssclosure
Schedule, to the extent that the relevance of distdhtosure to such other sections or schedulesaisonably apparent.

11.2 Headings; DefinitionsThe section and article headings contained sAlgreement are inserted for
convenience of reference only and will not affé&t meaning or interpretation of this Agreement.

11.3 Governing Law; Jurisdiction and Forum; WaiwéJury Trial.

@) This Agreement and any claim or controversy arisiagof or relating to the transactions
contemplated hereby shall be governed by and irgexg and construed in accordance with the LawlseoState of
Delaware applicable to contracts executed and to be
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performed wholly within the State of Delaware anthaut reference to the choice-lafw principles or rules of confli
of laws that would result in, require or permit tygplication of the Laws of a different jurisdiatior direct a matter to
another jurisdiction.

(b) Each Party irrevocably and unconditionally subrtotghe jurisdiction of the Court of Chanci
of the State of Delaware (or, solely if such codesline jurisdiction, in any federal court locatedhe State of
Delaware) any Action arising out of or relatinghis Agreement, and hereby irrevocably and uncartitly agrees
that all claims in respect of such Action may bardeand determined in such court. Each Party lyaredvocably an
unconditionally waives, to the fullest extent thahay effectively do so, any defense of an inconest forum which
such Party may now or hereafter have to the maamies of such Action. The Parties further agrgdo (ihe extent
permitted by Law, that final and unappealable judgtragainst any of them in any Action contemplatiedve shall b
conclusive and may be enforced in any other juctgeh within or outside the United States by suittbe judgment, a
certified copy of which shall be conclusive evidemd the fact and amount of such judgment andh@j} service of
process upon such Party in any such action or pdicg shall be effective if notice is given in agtance with
Section 11.7

(c) EACH PARTY TO THIS AGREEMENT WAIVES, TO THE FULLESEXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM BROUGHT BY ANY OF THEMBAINST THE OTHER ARISING OUT
OF OR IN ANY WAY CONNECTED WITH THIS AGREEMENT, ORNY OTHER AGREEMENTS EXECUTED
IN CONNECTION HEREWITH OR THE ADMINISTRATION THERE® OR ANY OF THE TRANSACTIONS
CONTEMPLATED HEREIN OR THEREIN, INCLUDING ANY ACTI®™ RELATING TO THE DEBT
FINANCING OR THE PERFORMANCE THEREOF OR INVOLVINGMY DEBT FINANCING SOURCE. NO
PARTY TO THIS AGREEMENT SHALL SEEK A JURY TRIAL IMMNY LAWSUIT, PROCEEDING,
COUNTERCLAIM OR ANY OTHER LITIGATION PROCEDURE BASE UPON, OR ARISING OUT OF, THIS
AGREEMENT OR ANY RELATED INSTRUMENTS (INCLUDING THEDEBT COMMITMENT LETTERS) OR
THE RELATIONSHIP BETWEEN THE PARTIES. NO PARTY WILSEEK TO CONSOLIDATE ANY SUCH
ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH ANY OTHER ACTION IN WHICH A JURY
TRIAL CANNOT BE OR HAS NOT BEEN WAIVED. EACH PARTYO THIS AGREEMENT CERTIFIES THA
IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT ORISTRUMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS SET 6RTH ABOVE IN THIS SECTION 11.3
NO PARTY (OR ITS REPRESENTATIVE, AGENT OR ATTORNEWAS IN ANY WAY AGREED WITH OR
REPRESENTED TO ANY OTHER PARTY THAT THE PROVISIONG® THIS SECTION 11.3VILL NOT BE
FULLY ENFORCED IN ALL INSTANCES.

(d) Limitation on Suits Against Financing Provider§Vithout limiting_Section 11.3(h)each of
the Parties agrees that it will not bring or supamry action, cause of action, claim, cross-clanthird-party claim of
any kind or description, whether in Law or in eguiwhether in contract or in tort or otherwise, iagathe Equity
Investors or the Debt Financing Sources in any reéating to this Agreement or any of the transanxgioontemplated
by this Agreement, including any dispute arising @iuor relating in any way to the
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Commitment Letters, the Debt Financing or the penBnce thereof, in any forum other than the Supr€mat of the
State of New York, County of New York, or, if undegplicable law exclusive jurisdiction vested ie fiederal courts,
the United States District Court for the Southerstiict of New York (and appellate courts thereof).

11.4  Entire Agreement This Agreement, together with the Ancillary Agneents and the Exhibits and
Schedules hereto and the Confidentiality Agreenmntstitutes the entire agreement between theeBawith respect
to the subject matter of this Agreement and supeisany prior discussion, correspondence, neguotigtroposed
term sheet, agreement, understanding or arrangearahthere are no terms, conditions, agreememdgratandings,
representations or warranties between the Paitties than those set forth or referred to in thisegnent.

11.5 _No Third Party BeneficiariesExcept for_Section 5.13Section 10.2and_Section 10.3(awhich are
intended to benefit, and to be enforceable byPtuies specified therein, this Agreement, togethtlr the Ancillary
Agreements and the Exhibits and Schedules hereiat imtended to confer, or shall be construedtde@r, in or on
behalf of any Person not a party to this Agreenf@md their successors and assigns) any legal aabtpirights,
benefits, claims, causes of action or remedies mspect to the subject matter or any provisioedieexcept that the
Debt Financing Sources shall be third party beraefies of the provisions of Sections 984, 11.3 and 11.11and
this Section 11.5applicable to such Persons.

11.6 Expenses

@) Except as set forth in this Agreement (including tbllowing subsections of this Section
11.6), whether the transactions contemplated by thie&gent are consummated or not, all legal and dtlest costs
and expenses incurred in connection with this Aguer® and the transactions contemplated herebyuimg the
preparation, execution and delivery of this Agreet@d compliance herewith) shall be paid by theyRacurring
such costs and expenses unless expressly othavisemplated in this Agreement.

(b) Each of Purchaser and Parent shall bear 50% afuthef-pocket costs and expenses of the
members of the Education Group in connection wetksng consents and approvals required pursudhisto
Agreement;_providedthat neither Purchaser nor Sellers shall haveoatigation to incur expenses that would result
in it being required to pay more than $1,000,000eurthe preceding proviso.

(©) Parent shall reimburse, reasonably promptly aftesgntment of an invoice and reasonable
documentation, Purchaser and the Education Graugnfp out-of-pocket costs and expenses (otherdhaounts paid
under the Transition Services Agreement) incurne@lrchaser or the Education Group to separatmttenation
technology infrastructure of the Education Growugnfrthe Parent Group following the Closing; providédat Parent
shall not be required to reimburse or otherwisédise for more than $15,000,000 under this Sectibi®(c).

(d) Parent shall reimburse, reasonably promptly aftesgntment of an invoice and reasonable
documentation, Purchaser and the Education Graugnfpamounts paid
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to Business Employees under the retention plandsasat forth in items 30, 31 and 32 of Section G)J6F the Seller
Disclosure Schedule due to Business Employeesnnemion with the Sale (to the extent any such ansoare not
paid prior to Closing).

11.7 Notices All notices and other communications to be giteeany Party hereunder shall be
sufficiently given for all purposes hereunder ifamting and upon delivery if delivered by handeofi) Business Day
after being sent by courier or overnight delivesywsce, three (3) Business Days after being mdaledertified or
registered mail, return receipt requested, withreyppate postage prepaid, or when sent in the fafrenfacsimile and
receipt confirmation is received, and shall beated to the address or facsimile number set fagtbvb (or at such
other address or facsimile number as such Partydgsagnate by like notice):

@) If to Sellers:

The McGraw-Hill Companies, Inc.
1221 Avenue of the Americas
New York, New York 10020
Attention: General Counsel
Fax No.: (212) 512-4827

with a copy to:
Wachtell, Lipton, Rosen & Katz

51 West 52nd Street
New York, New York 10019

Attention: Trevor S. Norwitz, Esq.
DongJu Song, Esq.
Fax No.: (212) 403-2000
(b) If to Purchaser:

MHE Acquisition, LLC
c/o Apollo Management VII, L.P.

9 West 57" Street, 48" floor
New York, NY 10019
Attention: Laurie Medley
Fax No.: (212) 515-3251

with a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, New York 10019

Attention: John M. Scott, Esq.

Fax No.: (212) 492 0574

11.8 Successors and Assigrighis Agreement shall be binding upon, enforcealgl@nst and inure to the
benefit of the Parties to this Agreement and trespective permitted
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successors and assigns; providadwever, that no Party to this Agreement may directlyratiiectly assign any or ¢
of its rights or delegate any or all of its obligats under this Agreement without the express prigiten consent of
each other Party to this Agreement; providédather, that either Party may assign its rights undes &greement to
any of its Affiliates (so long as they remain Alffiles) or as collateral to any lender (or agerttustee therefor) in
connection with any bona fide financing arrangemieiciuding in the case of Purchaser, the Debtriaimay.

11.9 _Amendments and WaiversThis Agreement may not be modified or amendeaxpeiby an
instrument or instruments in writing signed by Beaty against whom enforcement of any such modi@inaor
amendment is sought. Either Party to this Agreemmey, only by an instrument in writing, waive cdiapce by the
other Party to this Agreement with any term or Bm@n of this Agreement on the part of such othentyPto this
Agreement to be performed or complied with. Anyweaishall constitute a waiver only with respecthte specific
matter described therein and shall in no way imgpesrrights of the Party granting such waiver ig ather respect or
at any other time. The waiver by any of the Partiereto of a breach of or a default under anp®fprovisions of thi
Agreement, or to exercise any right or privilegegiader, shall not be construed as a waiver ofodmgr breach or
default of a similar nature or as a waiver of angtsprovisions, rights or privileges hereunder.

11.10 _Severability If any term, provision, covenant or restrictimiithis Agreement is held by a court of
competent jurisdiction or other authority to beahd, void or unenforceable, the remainder of grens, provisions,
covenants and restrictions of this Agreement skaflain in full force and effect and shall in no waeyaffected,
impaired or invalidated so long as the economiegal substance of the transactions contemplatezbizés not
affected in any manner materially adverse to amyyPeereto. Upon such a determination, the Pastiedl negotiate |
good faith to modify this Agreement so as to efteetoriginal intent of the Parties as closely assfble in a mutually
acceptable manner in order that the transactiontenplated hereby be consummated as originallyecoplated to
the fullest extent possible.

11.11 Specific PerformanceThe Parties hereto agree that irreparable danfagehich monetary
damages (even if available) would not be an adegeatedy, would occur in the event that the Pangzsto do not
perform any provision of this Agreement in accoawith its specified terms or otherwise breachhguovisions.
Accordingly, the Parties acknowledge and agreetii@Parties shall be entitled to an injunctiorgcsfic performance
and other equitable relief to prevent breachesmatened breaches of this Agreement and to en$peafically the
terms and provisions hereof, in addition to anyeotiemedy to which they are entitled in Law or quigy. Each of th
Parties agrees that it will not oppose the grandingn injunction, specific performance and othguitable relief on
the basis that any other Party has an adequatalyesmméaw or that any award of specific performaisceot an
appropriate remedy for any reason at Law or intgquAny Party seeking an injunction or injunctidosprevent
breaches of this Agreement and to enforce speltyfittee terms and provisions of this Agreement khat be required
to provide any bond or other security in connectigtn such order or injunction. The foregoingnsaiddition to any
other remedy to which any party is entitled at lanequity or otherwise. The Parties further agheg nothing set
forth in this_Section 11.1Xkhall require any party hereto to institute anyiédwfor (or limit any party’s right to
institute any Action for) specific performance untigs Section 11.1Jprior
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or as a condition to exercising any terminatiomtrignder_Article 1X (and pursuing damages after such termination).
The Parties hereto agree that, notwithstandinghamytherein to the contrary, Sellers shall be leatito specific
performance (or any other equitable relief) to ea@archaser to draw down the Equity Financing utiteeEquity
Commitment Letters and to cause Purchaser to dffedClosing on the terms and subject to the cmmditin this
Agreement, only if: (i) all conditions in Sectiofisl and_8.2 have been satisfied as of the date on which thsil@jo
would otherwise be required to occur (other thars¢éhconditions that, by their nature, can onlydiessed at the
Closing (provided such conditions would have besisBed as of such date); (ii) Purchaser failsamplete the

Closing by the date the Closing would otherwisedugiired to have occurred pursuant to Section @i} the Debt
Financing (or Alternate Financing in accordancén@éction 5.14 has been funded, or would be funded to Purchase
at the Closing, if the Equity Financing is fundedhee Closing (_ providedhat Purchaser shall not be required to draw
down the Equity Financing or to consummate the i6tps the Debt Financing is not in fact fundedta¢ Closing);

(iv) the Closing will occur substantially simultamesly with the drawdown of the Debt Financing (dtefnate
Financing in accordance with Section 5)14nd (v) Sellers have irrevocably confirmed intivg to Purchaser that
Sellers are prepared to and able to effect theil@agoon funding of the Equity Financing and Delotaacing.

11.12 No Admission Nothing herein shall be deemed an admissiondbigIS or any of their respective
Affiliates, in any Action or proceeding involvingthird party, that such third party is or is nobireach or violation o
or in default in, the performance or observancanyfterm or provisions of any contract.

11.13 _Agency. Each Seller hereby grants Parent the powek®aay action on behalf of all Sellers an
act as the agent for, and on behalf of, all Sellegsrding any matter relating to or under thiselgnent and Purchas
agrees that any action that may be taken by Seflaysbe taken by Parent on behalf of all Sellers.

11.14  CounterpartsThis Agreement may be executed in one or moretegparts, and by either of the
Parties in separate counterparts, each of whicmwkecuted shall be deemed to be an original bof alhich taken
together shall constitute one and the same agrderdetivery of an executed counterpart of a sigr@page to this
Agreement by facsimile shall be as effective as/dgf of a manually executed counterpart of thisegnent.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, this Agreement has been signedr on behalf of each of the parties as of thefulat

above written.

THE MCGRAW-HILL COMPANIES, INC.

By: /s/ Harold W. McGraw llI
Name: Harold W. McGraw llI
Title: Chairman, President and Chief Executifo®r

MCGRAW-HILL VENTURES, INC.

By: /sl Charles L. Teschner, Jr.
Name: Charles L. Teschner, Jr.
Title: President

MCGRAW-HILL INTERNATIONAL (U.K.) LTD.

By: /sl Elizabeth O'Melia
Name: Elizabeth O'Melia
Title: Director

MCGRAW-HILL EUROPEAN HOLDINGS
(LUXEMBOURG) SARL

By: /sl Peter Scheschuk
Name: Peter Scheschuk
Title: Director

MCGRAW-HILL ASIAN HOLDINGS (SINGAPORE) PTE LTD.

By: /sl Anthony Lorin
Name: Anthony Lorin
Title: Director

MCGRAW-HILL EDUCATION LLC

By: /sl Lloyd G. Waterhouse
Name: Lloyd G. Waterhouse
Title:  President and Chief Executive Officer
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MHE ACQUISITION, LLC
By: APOLLO MANAGEMENT VI, L.P., its manager

By: AIF VIl Management, LLC,
its general partner

By: /sl Laurence Berg
Name: Laurence Berg
Title:  Vice President
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Exhibit 99.1

McGraw-Hill to Sell Education Business to
Apollo for $2.5 Billion

McGraw Hill Financial To Be
A High-Margin Global Benchmark and Analytics Powerhouse with
Strong Cash Flow and Faster Growth Potential

NEW YORK, November 26,201—The McGraw-Hill Companies (NYSE: MHP) (“the Comgantoday announced
it has signed a definitive agreement to sell it<Aviow-Hill Education business to investment fundgiated with
Apollo Global Management, LLC (NYSE: APO) (colleatly with its subsidiaries, “Apollo”), for a purchka price of
$2.5 billion, subject to certain closing adjustngenfs part of this transaction, McGraw-Hill witgeive $250 million
in senior unsecured notes issued by the purchasarannual interest of 8.5%.

The transaction, which is expected to close in282 or early 2013, is subject to regulatory appkand customary
closing conditions.

Upon closing, McGravHill, which will be renamed McGraw Hill Financiasiibject to shareholder approval), will k
high-growth, high-margin benchmarks, content aralydits company in the global capital and commeditnarkets.
With customers in more than 150 countries, McGrallvFinancial expects 2012 revenue of approximasel.4
billion with nearly 40% from international market¥he Company will provide 2013 financial guidaficeMcGraw
Hill Financial when it announces its 2012 fourttager and year-end financial results.

“After carefully considering all of the options foreating shareholder value, the McGraw-Hill Boafdirectors
concluded that this agreement generates the blest &ad certainty for our shareholders and will niagorably
position the world-class assets of McGraw-Hill Ealiimn for long-term success,” said Harold McGraly@hairman,
President and CEO of The McGraw-Hill Companies wiiblead McGraw Hill Financial once the transactis
complete. “We were able to secure an attractiveamne and create additional balance sheet flesidor McGraw
Hill Financial.”

Mr. McGraw added, “McGraw-Hill Education is a leadie digital learning with world-class content agglormously
talented and committed employees. As we begiméixé chapter in our rich history, | am very prodcnd grateful tc
all the McGraw-Hill Education professionals who aomtributing so much to the company and to edusato
administrators and students all over the worlthok forward to seeing their continued success tghexpertise and
support of Apollo.”

“We are excited about this announcement and whaeéns for McGraw-Hill Education,” added Lloyd ®uzz”
Waterhouse, President and CEO of McGraw-Hill Edocat “Apollo is a leading global alternative intesnt
manager and its affiliated funds have made sigmificnvestments in learning companies for more thdacade.
McGraw-Hill Education’s expertise and premier lamoupled with Apollo’s resources represent a phuve
combination.”
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Larry Berg, Senior Partner of Apollo said, "Withoagstanding track record of investing behind leade education,
Apollo is pleased to be acquiring a marquee busitiest has been a pioneer in educational innovatiohexcellence
for over a century. McGraw-Hill Education has &p@nd impassioned management team, and we skare th
enthusiasm and strategic vision for the busin&ge.look forward to leveraging the company’s leadwogtfolio of
trusted brands and innovative digital learning sohs to drive growth through the ongoing convergeaf education
and technology on a global basis."

“Today’s transaction marks a transformative timedor company, shareholders, customers and em@gyide.
McGraw said. “This move builds on McGraw-Hil’'sehg legacy and gives us an unprecedented opptyrtioniocus
on accelerating the growth of our iconic brands laading franchises such as Standard & Poor’s, B&R Jones
Indices, S&P Capital 1Q, Platts and J.D. Power Assbciates. The strong trends driving global feiahmarkets
create enormous growth opportunities for McGraw Hihancial. As markets become more interconne@sanore
borrowers around the world fund growth throughdhpital markets, and as technology produces materemme data
in a complex world, our leading brands provide e8akintelligence and independent benchmarks acasset classes
and markets.”

Upon closing of the transaction, McGraw Hill Finaiavill have considerable balance sheet flexipiliThe Compan
will use the estimated proceeds of approximatel® $illion, net of tax and certain closing adjustitsg from this sale
to sustain its share repurchase program, to mag&etise tuck-in acquisitions that enhance McGraw Hnancial's
portfolio of powerful brands, and to pay off anysghterm borrowing obligations.

Beginning in the fourth quarter of 2012, the Compuaiil classify and report results of McGraw-HildHEcation as
discontinued operations. As a result of this taatisn, the Company anticipates a non-cash impairctegarge in the
fourth quarter of approximately $450 to $550 miilielating to the School Education Group.

The McGraw-Hill Companies announced in Septembéd 20would separate into two industry-leading camjps
following a year-long strategic portfolio reviewhis decision was a key driver of the Company’sv@hoand Value
Plan, which also included a commitment to gene®a@d million in cost savings and a significant shapurchase
program. On November 2, 2012, the Company provadedpdate of its progress on these initiativesvaitidio so
again when it announces its 2012 fourth quarteryaad-end results.

McGraw-Hill received financial advice from Evercdrartners and Goldman, Sachs & Co., and legal adrom
Wachtell, Lipton, Rosen & Katz and Clifford Chance.

Apollo received financial advice from Credit SuiseBS Investment Bank and BMO Financial Group. Tihancing
is being provided by Credit Suisse, Morgan Stanlefferies, UBS Investment Bank, Nomura and BMO.
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Apollo received legal advice from Paul, Weiss, itk Wharton & Garrison LLP and Morgan, Lewis anocBius
LLP .

About McGraw Hill Financial

McGraw Hill Financial will be a powerhouse in bentdrks and analytics for the global capital and caaity
markets and includes the following leading brar@tandard & Poor’s, S&P Dow Jones Indices, S&P @GapQ,
Platts, Crisil, J.D. Power and Associates, McGralEbnstruction and Aviation Week. The Compasiyission is t
promote sustainable growth by bringing transparemzyindependent insights to the global capital@mmodity
markets. The Company will have approximately 1@,6ployees in more than 30 countries around thédwdé-or
more information, please visit www.mcgraw-hill.com.

About McGraw-Hill Education

McGraw-Hill Education is a digital learning compatimat draws on its more than 100 years of educaltiexpertise to
offer solutions which improve learning outcomesuara the world. McGraw-Hill Education is the adapteducation
technology leader with the vision for creating ghty personalized learning experience that prepsitetents of all
ages for the world that awaits. The Company hisesf across North America, India, China, Europe,Middle East
and South America, and makes its learning solutamaglable in more than 65 languages. For additiorformation,
visit www.mheducation.com .

Forward-Looking Statements

Statements in this news release that are not luatdacts are forward-looking statements. Theatestents are not
guarantees of future performance and involve rigsksertainties and assumptions that are diffieufiredict.
Therefore, actual outcomes and results may diffgenally from what is expressed or implied in &ogward-looking
statementslin particular, the sale transaction described Igesu to certain risks and uncertainties, includimg ability
of the buyer to obtain financing, the ability totain all required regulatory approvals and thecypdited tax treatment
of the sale and related transactions, as wellsiis relating to any unforeseen liabilities, losskeslines in economic
performance or future prospectdlore detailed information about factors that magetfour performance may be
found in our filings with the Securities and ExcgarCommission, including our most recent Annuald®epn Form
10-K, which can be obtained at its websitétab://www.sec.gov We undertake no obligation to publicly updatg an
forward-looking statements, whether as a resuftest information, future events or otherwise.
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