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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF NEW YORK 
 
 )  
In re: ) Chapter 11 
 )  
CENGAGE LEARNING, INC., et al., ) Case No. 13-44106 (ESS) 
 ) Case No. 13-44105 (ESS) 
 ) Case No. 13-44107 (ESS) 
 ) Case No. 13-44108 (ESS) 
 )  
    Debtors. ) (Jointly Administered) 
 )  

NOTICE OF HEARING TO CONSIDER  
CONFIRMATION OF THE AMENDED CHAPTER 11 PLAN FILED BY  

THE DEBTORS AND RELATED VOTING AND OBJECTION DEADLINES  

 PLEASE TAKE NOTICE THAT on February 12, 2014, the United States Bankruptcy 
Court for the Eastern District of New York (the “Court”) entered an order (the “Disclosure 
Statement Supplement Order”):  (a) authorizing Cengage Learning, Inc. and its affiliated debtors 
and debtors in possession (collectively, the “Debtors”), to solicit acceptances for the Debtors’ 
Amended Joint Plan of Reorganization Pursuant to Chapter 11 of the Bankruptcy Code (as 
modified, amended, or supplemented from time to time, the “Amended Plan”);1 
(b) approving the Supplemental Disclosure Statement Related to the Debtors’ Joint Plan of 
Reorganization Pursuant to Chapter 11 of the Bankruptcy Code (the “Disclosure Statement”) as 
containing “adequate information” pursuant to section 1125 of the Bankruptcy Code; 
(c) approving the solicitation materials and documents to be included in the solicitation packages 
(the “Supplemental Solicitation Packages”); and (d) approving procedures for soliciting, 
receiving, and tabulating votes on the Plan and for filing objections to the Amended Plan. 
 
 PLEASE TAKE FURTHER NOTICE THAT the hearing at which the Court will 
consider Confirmation of the Plan (the “Confirmation Hearing”) will commence at 8:30 a.m.  
prevailing Eastern Time on March 13, 2014, before the Honorable Judge Stong, in the United 
States Bankruptcy Court for the Eastern District of New York, 271 Cadman Plaza East, 
Courtroom 2554, Brooklyn, New York 11201. 
 
PLEASE BE ADVISED:  THE CONFIRMATION HEARING MAY BE CONTINUED FROM 
TIME TO TIME BY THE COURT OR THE DEBTORS WITHOUT FURTHER NOTICE 
OTHER THAN BY SUCH ADJOURNMENT BEING ANNOUNCED IN OPEN COURT OR 
BY A NOTICE OF ADJOURNMENT FILED WITH THE COURT AND SERVED ON ALL 
PARTIES ENTITLED TO NOTICE. 

                                                 
1  Capitalized terms not otherwise defined herein shall have the same meanings set forth in the Amended Plan. 
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CRITICAL INFORMATION REGARDING VOTING ON THE PLAN 

 Voting Record Date.  The voting record date is February 7, 2014 (the “Voting Record 
Date”), which is the date for determining which Holders of Claims in Voting Classes are entitled 
to vote on the Plan. 
 
 Supplemental Voting Deadline.  The deadline for voting on the Amended Plan is 4:00 
p.m. prevailing Eastern Time on March 10, 2014 (the “Supplemental Voting Deadline”).  If 
you received a Supplemental Solicitation Package including a New Ballot and intend to vote on 
the Amended Plan you must:  (a) follow the instructions carefully; (b) complete all of the 
required information on the New Ballot; and (c) execute and return your completed New Ballot 
according to and as set forth in detail in the voting instructions so that it is actually received by 
the Debtors’ voting and claims agent, Donlin, Recano & Company, Inc. (the “Voting and Claims 
Agent”) on or before the Supplemental Voting Deadline.  A failure to follow such instructions 
may disqualify your vote. 
 
 All Ballots submitted pursuant to the Initial Solicitation (as defined in the Disclosure 
Statement Supplement Order) shall be deemed void and only New Ballots will be counted for 
purposes of tabulating votes to accept or reject the Amended Plan.    
 
 

CRITICAL INFORMATION REGARDING OBJECTING TO THE PLAN 

 Please be advised that Article VIII of the Amended Plan contains the following 
Release, Exculpation, and Injunction provisions.  You are advised and encouraged to 
carefully review and consider the plan, including the release, exculpation and injunction 
provisions, as your rights might be affected. 

Debtor Release 

 Notwithstanding anything contained herein to the contrary, on the Confirmation 
Date and effective as of the Effective Date, for the good and valuable consideration 
provided by each of the Releasees, the adequacy of which is hereby confirmed, each of the 
Debtors, the Reorganized Debtors, and the Debtors’ Estates conclusively, absolutely, 
unconditionally, irrevocably, and forever discharge and release and shall be deemed to 
have provided a full discharge and release to each Releasee (and each such Releasee so 
released shall be deemed fully released and discharged by the Debtors, the Reorganized 
Debtors, and the Debtors’ Estates) and their respective property from any and all Claims, 
obligations, debts, rights, suits, damages, Causes of Action, remedies, and liabilities 
whatsoever, including any derivative Claims asserted or which could be asserted on behalf 
of the Debtors and/or the Reorganized Debtors, whether known or unknown, foreseen or 
unforeseen, existing or arising, in law, equity, or otherwise, that the Debtors, the 
Reorganized Debtors, their Estates, or their Affiliates would have been legally entitled to 
assert in their own right (whether individually or collectively) or on behalf of the Holder of 
any Claim or Interest or other Entity, based on or relating to, or in any manner arising 
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from, in whole or in part, the Debtors, the Restructuring Transactions, these Chapter 11 
Cases, the purchase, sale, or rescission of the purchase or sale of any security of the 
Debtors, the subject matter of, or the transactions or events giving rise to, any Claim or 
Interest that is treated in the Plan, the business or contractual arrangements between any 
Debtor and any Releasee, the restructuring of Claims and Interests prior to or in these 
Chapter 11 Cases, the negotiation, formulation, or preparation of the Restructuring 
Support Agreement (and the term sheets attached thereto), the Plan Support Agreement 
(and the term sheets attached thereto), the Term Sheets, the Plan, the Disclosure 
Statement, the Plan Supplement, or related agreements, instruments, or other documents; 
provided, that the foregoing “Debtor Release” shall not operate to waive or release any 
Claims, obligations, debts, rights, suits, damages remedies, Causes of Action, and liabilities 
of any Debtor:  (1) arising under the Exit Revolver Facility Documents or any other 
agreements entered into pursuant to the Plan, or (2) expressly set forth in and preserved by 
the Plan, the Plan Supplement, or related documents; provided further, that the foregoing 
“Debtor Release” shall be deemed to include any and all pre-Effective Date Claims and 
Causes of Action which may be asserted against Apax  or any other Releasee and their 
respective predecessors, successors and assigns, and current and former shareholders, 
affiliates, subsidiaries, principals, employees, agents, officers, directors, managers, trustees, 
partners, members, professionals, representatives, advisors, attorneys, financial advisors, 
accountants, investment bankers, and consultants, in each case in their capacity as such, at 
any time, including (without limitation) arising from, related to, or in connection with any 
prepetition debt purchases by Apax or the Debtors or any prepetition management fees 
paid to Apax. 

 Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, 
pursuant to Bankruptcy Rule 9019, of the Debtor Release, which includes by reference 
each of the related provisions and definitions contained herein, and further, shall constitute 
the Bankruptcy Court’s finding that the Debtor Release is: (1) in exchange for the good 
and valuable consideration provided by the Releasees; (2) a good faith settlement and 
compromise of the Claims released by the Debtor Release; (3) in the best interests of the 
Debtors, their Estates, and all Holders of Claims and Interests; (4) fair, equitable, and 
reasonable; (5) given and made after due notice and opportunity for hearing; and (6) a bar 
to any of the Debtors, the Reorganized Debtors, or the Debtors’ Estates asserting any 
Claim or Cause of Action released pursuant to the Debtor Release. 

Third-Party Release 

 Notwithstanding anything contained herein to the contrary, on the Confirmation 
Date and effective as of the Effective Date, each Releasing Party shall, to the maximum 
extent permitted by applicable law, conclusively, absolutely, unconditionally, irrevocably, 
and forever discharge and release (and each Entity so discharged and released shall be 
deemed discharged and released by the Releasing Parties) the Releasees and their 
respective property from any and all Claims, interests, obligations, debts, rights, suits, 
damages, causes of action, remedies, and liabilities whatsoever, including any derivative 
Claims asserted or which could be asserted on behalf of a Debtor, whether known or 
unknown, foreseen or unforeseen, existing or arising, in law, equity or otherwise, that such 
Entity would have been legally entitled to assert (whether individually or collectively), 
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based on or relating to, or in any manner arising from, in whole or in part, the Debtors, the 
Restructuring Transactions, these Chapter 11 Cases, the purchase, sale, or rescission of the 
purchase or sale of any security of the Debtors, the subject matter of, or the transactions or 
events giving rise to, any Claim or Interest that is treated in the Plan, the business or 
contractual arrangements between any Debtor and any Releasee, the restructuring of 
Claims and Interests prior to or in these Chapter 11 Cases, the negotiation, formulation, or 
preparation of the Restructuring Support Agreement (and the term sheets attached 
thereto), the Plan Support Agreement (and the term sheets attached thereto), the Term 
Sheets, the Plan, the Disclosure Statement, the Plan Supplement, or related agreements, 
instruments, or other documents; provided, that the foregoing “Third-Party Release” shall 
not operate to waive or Release any Claims, obligations, debts, rights, suits, damages, 
remedies, causes of action, and liabilities of any Releasing Party:  (1) against a Releasee 
arising under the Exit Revolver Facility Agreement or any other agreements entered into 
pursuant to the Plan; (2) expressly set forth in and preserved by the Plan, the Plan 
Supplement, or related documents; (3) with respect to Professionals’ final fee applications 
or Accrued Professional Compensation Claims in these Chapter 11 Cases; or (4) solely 
arising out of or relating to acts or omissions occurring after the Confirmation Date other 
than for acts or omissions in connection with distributions made consistent with the terms 
of the Plan by the Disbursing Agent or another party authorized by this Plan to make 
distributions; provided further, that any Holder of a Claim that is entitled to vote on the 
Plan and elects to opt out of the Third-Party Release or does not vote on the Plan shall not 
receive the benefit of or be deemed to have granted the Third-Party Release; provided 
further, that the foregoing “Third Party Release” shall be deemed to include any and all 
pre-Effective Date Claims and Causes of Action which may be asserted against Apax or 
any other Releasee and their respective predecessors, successors and assigns, and current 
and former shareholders, affiliates, subsidiaries, principals, employees, agents, officers, 
directors, managers, trustees, partners, members, professionals, representatives, advisors, 
attorneys, financial advisors, accountants, investment bankers, and consultants, in each 
case in their capacity as such, at any time, including (without limitation) arising from, 
related to, or in connection with any prepetition debt purchases by Apax or the Debtors or 
any prepetition management fees paid to Apax. 

 Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, 
pursuant to Bankruptcy Rule 9019, of the Third-Party Release, which includes by 
reference each of the related provisions and definitions contained herein, and, further, shall 
constitute the Bankruptcy Court’s finding that the Third-Party Release is: (1) in exchange 
for the good and valuable consideration provided by the Releasees; (2) a good faith 
settlement and compromise of the claims released by the Third-Party Release; (3) in the 
best interests of the Debtors and all Holders of Claims and Interests; (4) fair, equitable and 
reasonable; (5) given and made after due notice and opportunity for hearing; and (6) a bar 
to any of the Releasing Parties asserting any claim or cause of action released pursuant to 
the Third-Party Release. 

Exculpation 

Notwithstanding anything contained herein to the contrary, the Exculpated Parties 
shall neither have, nor incur any liability to any Entity for any prepetition or postpetition 
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act taken or omitted to be taken in connection with, or related to formulating, negotiating, 
soliciting, preparing, disseminating, confirming, implementing , or consummating the Plan, 
the transactions contemplated by the Restructuring Support Agreement (and the term 
sheets attached thereto), the Plan Support Agreement (and the term sheets attached 
thereto), the Term Sheets, the Disclosure Statement, the New Corporate Governance 
Documents, the Restructuring Transactions, the issuance, distribution, and/or sale of any 
shares of the New Equity or any other security offered, issued, or distributed in connection 
with the Plan, these Chapter 11 Cases or any contract, instrument, release or other 
agreement, or document created or entered into in connection with the Plan or any other 
prepetition or postpetition act taken or omitted to be taken in connection with or in 
contemplation of the restructuring of the Debtors; provided, that each Exculpated Party 
shall be entitled to rely upon the advice of counsel concerning his, her or its duties pursuant 
to, or in connection with, the Plan or any other related document, instrument, or 
agreement; provided, further, that the foregoing “Exculpation” shall have no effect on the 
liability of any Entity that results from any such act or omission that is determined in a 
Final Order to have constituted fraud, gross negligence, or willful misconduct; provided, 
further, that the foregoing “Exculpation” shall have no effect on the liability of any Entity 
for acts or omissions occurring after the Effective Date other than acts or omissions in 
connection with distributions made consistent with the Plan by the Disbursing Agent or 
another party authorized by the Plan to make distributions; provided, further, that the 
foregoing “Exculpation” shall be deemed to include any and all Claims and Causes of 
Action arising before the Effective Date which may be asserted against Apax or any other 
Exculpated Party or their respective predecessors, successors and assigns, and current and 
former shareholders, affiliates, subsidiaries, principals, employees, agents, officers, 
directors, managers, trustees, partners, members, professionals, representatives, advisors, 
attorneys, financial advisors, accountants, investment bankers, and consultants, in each 
case in their capacity as such, at any time, including (without limitation) arising from, 
related to, or in connection with any prepetition debt purchases by Apax or the Debtors or 
any prepetition management fees paid to Apax; provided, further, that the foregoing 
“Exculpation” shall have no effect on the liability of (1) any Entity that results from any 
such act or omission that is determined in a Final Order to have constituted fraud, gross 
negligence, or willful misconduct and (2) the Professionals to their respective clients 
pursuant to N.Y. Comp. Codes R. & Regs. Tit. 22 § 1200.8, Rule 1.8(h)(1)(2009); provided, 
further, that any party seeking to bring such a claim against any of the Professionals must 
first seek  relief, on proper notice, from this Court. 

Notwithstanding anything to the contrary herein, the Plan, including without 
limitation the “Debtor Release,” “Third Party Release,” or “Exculpation,” shall not have 
any effect on the liability of any Entity that results from any act or omission taken in 
connection with or related to the Plan Support Agreement, the Plan Term Sheet, or the 
Plan that is determined by Final Order to have constituted fraud, gross negligence, or 
willful misconduct. 

Injunction 

 Except as otherwise provided in the Plan or the Confirmation Order, all Entities 
who have held, hold or may hold Claims, Interests, causes of action, or liabilities that: 
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(1) are subject to compromise and settlement pursuant to the terms of the Plan; (2) have 
been released pursuant to Article VIII.C. of the Plan; (3) have been released pursuant to 
Article VIII.D. of the Plan; (4) are subject to Exculpation pursuant to Article VIII.E. of the 
Plan (but only to the extent of the Exculpation provided in Article VIII.E. of the Plan); or 
(5) are otherwise stayed or terminated pursuant to the terms of the Plan, are permanently 
enjoined and precluded, from and after the Effective Date, from commencing or continuing 
in any manner any action or other proceeding, including on account of any Claims, 
Interests, causes of action, or liabilities that have been compromised or settled against the 
Debtors, the Reorganized Debtors, or any Entity so released or exculpated (or the property 
or estate of any Entity, directly or indirectly, so released or exculpated) on account of or in 
connection with or with respect to any released, settled, compromised, or exculpated 
Claims, Interests, causes of action, or liabilities. 

 Amended Plan Objection Deadline.  The deadline for filing objections to the Amended 
Plan is March 10, 2014 at 4:00 p.m. prevailing Eastern Time (the “Amended Plan Objection 
Deadline”).  All objections to the relief sought at the Confirmation Hearing must:  (a) be in 
writing; (b) conform to the Bankruptcy Rules, the Local Rules, and any orders of the Court; 
(c) state, with particularity, the legal and factual basis for the objection and, if practicable, a 
proposed modification to the Amended Plan (or related materials) that would resolve such 
objection; and (d) be filed with the Court (contemporaneously with a proof of service) and 
served upon the following parties so as to be actually received on or before March 10, 2014 at 
4:00 p.m. prevailing Eastern Time: 
 

KIRKLAND & ELLIS LLP 
Attn:  Jonathan S. Henes, Esq. 

Attn:  Christopher J. Marcus, Esq. 
Attn: Christopher T. Greco, Esq. 

601 Lexington Avenue 
New York, New York  10022 

KIRKLAND & ELLIS LLP 
Attn: Ross M. Kwasteniet, Esq. 

300 North LaSalle 
Chicago, Illinois 60654 

Counsel for the Debtors 

ARENT FOX 
Attn:  Andrew I. Silfen, Esq.   
Attn: Beth Brownstein, Esq. 

1675 Broadway 
New York, New York 10019 

Counsel to the Statutory Committee  
of Unsecured Creditors 

MILBANK, TWEED, HADLEY & MCCLOY LLP 
Attn: Gregory Bray, Esq.  
Attn:  Lauren Doyle, Esq. 
1 Chase Manhattan Plaza 

New York, New York 10005 

Counsel to the Ad Hoc Group of  
Holders of Certain First Lien Claims 

DAVIS POLK & WARDWELL LLP 
Attn:  Damian S. Schaible, Esq.  

Attn:  Darren S. Klein, Esq. 
450 Lexington Avenue 

New York, New York 10017 

Counsel to the Agent under the  
First Lien Credit Agreement 

KATTEN MUCCSCHIN ROSENMAN LLP                                     
Attn: Karen Dine, Esq.  

Attn:  David A. Crichlow, Esq. 
575 Madison Avenue, Number 14                                             

New York, New York 10022 

Counsel to the Indenture Trustee for the                               
First Lien Noteholders 

AKIN GUMP STRAUSS HAUER & FELD LLP 
Attn:  Ira Dizengoff, Esq. 

Attn: Brad Kahn, Esq. 
One Bryant Park 

New York, New York 10036 

Counsel to CSC Trust Company                                            
of Delaware as Second Lien Trustee 

ROPES & GRAY LLP 
Attn:  Mark R. Somerstein, Esq. 
1211 Avenue of the Americas 
New York, New York 10003 

Counsel to CSC Trust Company                                            
of Delaware as Second Lien Trustee 
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LOEB & LOEB LLP 
Attn:  Walter H. Curchack, Esq. 

Attn: Daniel B. Besikof, Esq. 
345 Park Avenue 

New York, New York 10154 

Counsel to the Indenture Trustee for the Senior PIK Notes 

KILPATRICK TOWNSEND 
Attn:  Todd Meyers, Esq. 

Attn:  Shane Ramsey, Esq. 
1100 Peachtree Street, NE, Suite 2800 

Atlanta, Georgia 30309 

Counsel to the Indenture Trustee  
for the Senior Unsecured Notes  

JONES DAY 
Attn:  Lisa Laukitis, Esq. 

222 East 41st Street 
New York, New York 10017 

Counsel to Centerbridge Partners, L.P. 

SIMPSON THACHER & BARTLETT LLP 
Attn:  Peter Pantaleo, Esq. 

Attn: Elisha Graff, Esq. 
425 Lexington Avenue 

New York, New York 10017 

Counsel to Apax Partners, L.P. 

THE UNITED STATES TRUSTEE FOR REGION 2 
Attn:  Susan Golden, Esq., William Curtin, Esq. and Alicia Leonhard, Esq. 

201 Varick Street, Suite 1006  
New York, New York 10014 

Office of the United States Trustee 
 

ADDITIONAL INFORMATION 

 Obtaining Solicitation Materials.  The materials in the Supplemental Solicitation 
Package are intended to be self-explanatory.  If you should have any questions or if you would 
like to obtain additional solicitation materials (or paper copies of solicitation materials if you 
received a CD-ROM), please feel free to contact the Debtors’ Voting and Claims Agent, by:  (a) 
calling the Debtors’ restructuring hotline at (212) 771-1128; (b) visiting the Debtors’ 
restructuring website at: www.cengagecaseinfo.com; and/or (c) writing to Donlin, Recano & 
Company, Inc., Re: Cengage Learning, Inc., et al., P.O. Box 2034 Murray Hill Station, New 
York, NY 10156-0701.  You may also obtain copies of any pleadings filed in these chapter 11 
cases for a fee via PACER at:  http://www.nyeb.uscourts.gov.  Please be advised that the Voting 
and Claims Agent is authorized to answer questions about, and provide additional copies of, 
solicitation materials, but may not advise you as to whether you should vote to accept or reject 
the Amended Plan. 
  
 Filing the Plan Supplement.  The Debtors will file the Plan Supplement (as defined in 
the Plan) on or before February 24, 2014 and will serve notice on all Holders of Claims entitled 
to vote on the Amended Plan, which will:  (a) inform parties that the Debtors filed the Plan 
Supplement; (b) list the information contained in the Plan Supplement; and (c) explain how 
parties may obtain copies of the Plan Supplement. 
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BINDING NATURE OF THE AMENDED PLAN: 

IF CONFIRMED THE AMENDED PLAN SHALL BIND ALL HOLDERS OF CLAIMS 
AND INTERESTS TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE 
LAW, WHETHER OR NOT SUCH HOLDER WILL RECEIVE OR RETAIN ANY 
PROPERTY OR INTEREST IN PROPERTY UNDER THE PLAN, HAS FILED A 

PROOF OF CLAIM IN THE CHAPTER 11 CASES, FAILED TO VOTE TO ACCEPT 
OR REJECT THE PLAN, OR VOTED TO REJECT THE AMENDED PLAN. 
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