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EMPLOYMENT AGREEMENT 

This EMPLOYMENT AGREEMENT (“Agreement”) is entered into as of this __ day of 
______________, 2014, by and between Cengage Learning, Inc., a Delaware corporation 
(the “Company”), and Michael Hansen, an individual (the “Executive”). 

WHEREAS, the Executive is currently employed as the Chief Executive Officer; and 

WHEREAS, the Company and the Executive desire to enter into this Agreement to set 
out the terms and conditions for the continued employment relationship of the Executive with the 
Company. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth 
herein and for other good and valuable consideration, the receipt and sufficiency of which hereby 
are acknowledged, the parties hereto agree as follows: 

1. Employment Agreement.  Effective on the date of the Company’s emergence 
from Chapter 11 bankruptcy proceedings (the “Effective Date”), on the terms and conditions set 
forth in this Agreement, the Company agrees to continue to employ the Executive and the 
Executive agrees to continue to be employed by the Company for the Employment Period set 
forth in Section 2 and in the positions and with the duties set forth in Section 3.  Terms used 
herein with initial capitalization not otherwise defined are defined in Section 25. 

2. Term.  The initial term of employment under this Agreement shall commence on 
the Effective Date and continue until the fourth (4th) anniversary of the Effective Date (the 
“Initial Term”).  The term of employment shall be automatically extended for an additional 
consecutive twelve (12)-month period (the “Extended Term”) commencing on the fourth (4th) 
anniversary of the Effective Date and each subsequent anniversary, unless and until the 
Company or the Executive provides written notice to the other party in accordance with 
Section 12 hereof not less than sixty (60) days before such anniversary date that such party is 
electing not to extend the term of employment under this Agreement (“Non-Renewal”), in which 
case the term of employment hereunder shall end as of the end of such Initial Term or Extended 
Term, as the case may be, unless sooner terminated as hereinafter set forth.  The period of time 
between the Effective Date and the termination of the Executive’s employment hereunder shall 
be referred to as the “Employment Period.” 

3. Position and Duties.  During the Employment Period, the Executive shall serve as 
the Chief Executive Officer of the Company.  In such capacity, the Executive shall have the 
duties, responsibilities and authorities customarily associated with persons in similar capacities 
in a company the size and nature of the Company.  The Executive shall devote the Executive’s 
reasonable best efforts and full business time to the performance of the Executive’s duties 
hereunder and the advancement of the business and affairs of the Company and shall be subject 
to, and shall comply in all material respects with, the policies of the Company and the Company 
Affiliates applicable to the Executive; provided that the Executive shall be entitled (i) to serve as 
a member of the board of directors of a reasonable number of other companies, (ii) to serve on 
civic, charitable, educational, religious, public interest or public service boards, and (iii) to 
manage the Executive’s personal and family investments, in each case, to the extent such 
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activities do not materially interfere with the performance of the Executive’s duties and 
responsibilities hereunder. The Executive shall report directly to the Company’s board of 
directors (the “Board”).  In addition, during the Employment Period the Executive shall serve as 
a member of the Company’s board of directors (the “Board”) and as a Chairman of the Board, if 
so determined by the Board. 

4. Place of Performance.  During the Employment Period, the Executive shall be 
based primarily in the New York City, NY metropolitan area, unless the Executive and the Board 
mutually agree to relocation of the Executive’s primary place of performance to one of the 
Company’s major executive offices (including San Francisco, CA; Mason, OH; Boston, MA; 
New York City, NY; Clifton Park, NY; Farmington Hills, MI); provided that the Executive 
understands and agrees that the Executive may be required to travel from time to time for 
business purposes.   

5. Relocation.  In the event the Executive is required to relocate in accordance with 
Section 4 hereof, the Executive shall be entitled to relocation benefits commensurate with the 
Executive’s position, in accordance with the Company’s relocation program as in effect (i) on 
the date hereof for the purposes of any relocation within the period of eighteen (18) months 
following the Effective Date; and (ii) from time to time for the purposes of any relocation 
thereafter.  All amounts payable under this Section 5 shall be subject to the Executive’s 
presentment to the Company of appropriate documentation and shall be subject to the limitations 
and procedures set forth in the Company’s relocation program as in effect from time to time. 

6. Compensation and Benefits; Equity Awards. 

(a) Base Salary.  During the Employment Period, the Company shall pay to 
the Executive a base salary (the “Base Salary”) at the rate of no less than $867,000 per calendar 
year, less applicable deductions.  The Base Salary shall be reviewed for increase by the Board no 
less frequently than annually and may be increased in the discretion of the Board and any such 
adjusted Base Salary shall constitute the “Base Salary” for purposes of this Agreement.  The 
Base Salary shall be paid in substantially equal installments in accordance with the Company’s 
regular payroll procedures. 

(b) Annual Bonus.  During the Employment Period, the Executive shall be 
paid an annual cash performance bonus (an “Annual Bonus”) under the Company’s annual 
incentive plan (or successor plan) in respect of each fiscal year that ends during the Employment 
Period, to the extent earned based on performance against objective, reasonably attainable 
performance criteria, including, but not limited to, revenue and EBITDA growth and expense 
control. The annual performance criteria for any particular year shall be reasonably determined 
in good faith by the Board, after consultation with the Company’s Chief Executive Officer, no 
later than sixty (60) days after the commencement of the relevant bonus period.  The Executive’s 
annual bonus opportunity for a calendar year shall equal 100% of the Executive’s Base Salary 
(the “Target Bonus”) if target levels of performance for that year are achieved.  For each bonus 
year, the Company’s bonus program shall include an opportunity for the Executive to earn 
between fifty percent (50%) and two hundred percent (200%) of the Executive’s Target Bonus, 
based, respectively, on achieving at least eighty five percent (85%) of the applicable 
performance goals and exceeding the target performance goals, with the degree of achievement 
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to be set annually by the Board in good faith after taking into account the current market 
practices.  The Executive’s Annual Bonus for a bonus period shall be determined by the Board 
after the end of the applicable bonus period and shall be paid to the Executive when annual 
bonuses for that year are paid to other senior executives of the Company generally, but in no 
event later than seventy five (75) days following the end of the fiscal year to which such Annual 
Bonus relates.  In accordance with the pre-existing commitment of the Company, with respect to 
the Company’s fiscal year ending June 30, 2014, the Executive shall be entitled to receive in 
accordance herewith fifty percent (50%) of his Target Bonus if the Company achieves previously 
established revenue goals and fifty percent (50%) of his Target Bonus if the Company achieves 
previously established EBITDA-CAPEX goals, with the right to receive fifty percent (50%) of 
the applicable amount if ninety percent (90%) of the applicable goals are achieved and two 
hundred percent (200%) of the applicable amount if one hundred fifteen percent (115%) of the 
applicable goals are achieved (with linear interpolation for performance between any two such 
performance goals).  For this purpose, the applicable target goals are those set forth in the debtor 
in possession fiscal year 2014 business plan approved by the Board before the Effective Date for 
the Company’s fiscal year beginning July 1, 2013 and ending June 30, 2014.  Before any Annual 
Bonus is paid with respect to the Company’s fiscal year ending June 30, 2014, the minimum 
EBITDA less CAPEX performance threshold of ninety percent (90%) of DIP Plan must be met.  
In carrying out its functions under this Section 6(b), the Board shall at all times act reasonably 
and in good faith.   

(c) Emergence Award.  Within thirty (30) days following the Effective Date, 
the Executive shall be granted restricted stock and incentive stock options (the “Emergence 
Award”) on terms and conditions as set forth in the applicable Restricted Unit Agreement and 
Incentive Stock Option Agreement, forms of which are attached as Exhibit A and Exhibit B 
attached hereto. 

(d) Equity Awards.  In addition to any award provided to the Executive 
hereunder or under any other Company plan, commencing in fiscal year 2015 and each fiscal 
year thereafter commencing during the Employment Period, the Executive shall be eligible to 
receive a grant of an equity-based award (the “Annual Equity Award”) under the Company’s 
2014 Equity Incentive Plan (or successor plan).  The terms and conditions applicable to the 
Annual Equity Award shall be determined by the Board in good faith in accordance with the 
Company’s applicable long-term incentive plan. 

(e) Vacation; Benefits.  During the Employment Period, the Executive shall 
be entitled to no less than four (4) weeks of vacation per calendar year (prorated for partial years) 
in accordance with the Company’s policy on accrual and use applicable to employees as in effect 
from time to time, which shall be accrued and used in accordance with such policies. During the 
Employment Period, the Executive shall be entitled to the same perquisites the Executive was 
entitled to receive prior to the Effective Date and shall be eligible to participate in such medical, 
dental and life insurance, retirement and other plans as the Company may have or establish from 
time to time on terms and conditions applicable to other senior executives of the Company 
generally.  The foregoing, however, shall not be construed to require the Company to establish 
any such plans or to prevent the modification or termination of such plans once established. 
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7. Expenses.  The Company shall reimburse the Executive promptly for all expenses 
reasonably incurred by the Executive in the performance of his duties in accordance with policies 
which may be adopted from time to time by the Company following presentation by the 
Executive of an itemized account, including reasonable substantiation, of such expenses. 

8. Restrictive Covenants.  The Executive agrees that the following obligations are 
necessary to preserve the confidential and proprietary nature of confidential information and to 
protect the Company and the Company Affiliates against harmful solicitation of employees and 
customers, harmful competition and other actions by the Executive that would result in serious 
adverse consequences for the Company and the Company Affiliates: 

(a) Non-Competition; Non-Solicitation.  Executive acknowledges and 
recognizes the highly competitive nature of the businesses of the Company and its affiliates and 
accordingly agrees as set forth below, provided that in connection therewith, in the event of the 
termination of Executive’s employment for any reason, the Company agrees to engage in good-
faith discussions with Executive in an attempt to reach a mutually agreeable arrangement under 
which Executive might work for a Competitive Business (as defined below) that is not a material 
competitor of the Company (as determined by the Board in good faith) by circumscribing his 
conduct and/or taking other measures calculated to prevent unfair competition with the Company 
during the periods contained in this Section 8. Notwithstanding the foregoing, the following 
businesses (including their respective subsidiaries and any successor to, or acquirer of, their 
competitive businesses or operations) shall be considered material competitors of the Company: 
Pearson Education, Inc., John Wiley & Sons, Inc., McGraw-Hill Companies, Macmillan 
Publishers, EBSCO Information Services, ProQuest LLC and any entity or business unit (a 
“Competitor”) that derived more than 25% of its revenue for the trailing twelve (12)-month 
period from higher education sales, as determined by the Board in good faith. 

(i) During the Employment Term and, except as otherwise provided 
herein, for twelve (12) months following the date Executive ceases to be employed by the 
Company for any reason (such period, the “Restricted Period”), Executive will not, whether on 
Executive’s own behalf or on behalf of or in conjunction with any person, firm, partnership, joint 
venture, association, corporation or other business organization, entity or enterprise whatsoever 
(“Person”), directly or indirectly solicit or assist in soliciting in competition with the Company 
and any of its affiliates, the business of any client or prospective client: (A) with whom 
Executive had personal contact or dealings on behalf of the Company and any of its affiliates 
during the twelve (12) month period preceding Executive’s termination of employment; (B) with 
whom employees reporting to Executive have had personal contact or dealings on behalf of the 
Company or any of its affiliates during the one (1) year immediately, preceding Executive’s 
termination of employment; or (C) for whom Executive had direct or indirect responsibility 
during the twelve (12) month period immediately preceding Executive’s termination of 
employment. 

(ii) During the Employment Term and during Restricted Period, 
Executive will not directly or indirectly, other than in connection with his duties hereunder: (A) 
engage in any business that engages in higher education publishing or the library reference 
business and competes with the business of the Company or any of its affiliates (including, 
without limitation, businesses that the Company or any of its affiliates have specific plans to 
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conduct in the future, as evidenced by a strategic or business plan approved by the Board, and as 
to which Executive is aware of such planning) in any geographical area where the Company or 
any of its affiliates manufactures, produces, sells, leases, rents, licenses or otherwise provides its 
products or services (a “Competitive Business”); (B) enter the employ of, or render any services 
to, any Person (or any division or controlled or controlling affiliate of any Person) who or that 
engages in a Competitive Business; (C) acquire a financial interest in, or otherwise become 
actively involved with, any Competitive Business, directly or indirectly, as an individual, 
partner, shareholder, officer, director, principal, agent, trustee or consultant; or (D) knowingly 
interfere with, or attempt to interfere with, business relationships (whether formed before, on or 
after the date of this Agreement) between the Company or any of its affiliates and customers, 
clients, suppliers, partners, members or investors of the Company or any of its affiliates. 

Notwithstanding the foregoing, Executive may provide services to an entity (other than the 
education publishing or library reference business divisions of Pearson Education, Inc., John 
Wiley & Sons, Inc., McGraw-Hill Companies, Macmillan Publishers, EBSCO Information 
Services, ProQuest LLC) that derived more than 25% of its revenue in the immediately prior 
fiscal year from higher education sales or the library reference business, as determined by the 
Board in good faith, but is not a Competitor so long as he is not involved in the day-to-day 
operations of the higher education publishing or library reference business of such entity; 
provided that Executive may not serve on the board of directors of any entity engaged in the 
higher education publishing or library reference business or any parent entity thereof. 

(iii) Notwithstanding anything to the contrary in this Agreement, 
Executive may, directly or indirectly own, solely as an investment, securities of any Person 
engaged in the business of the Company or any of its affiliates that are publicly traded on a 
national or regional stock exchange or on the over-the-counter market if Executive (A) is not a 
controlling person of, or a member of a group that controls, such person and (B) does not, 
directly or indirectly, own five percent (5%) or more of any class of securities of such Person. 

(iv) During the Restricted Period, Executive will not, whether on 
Executive’s own behalf or on behalf or in conjunction with any Person, directly or indirectly: (A) 
solicit or encourage any employee of the Company or any of its affiliates to leave the 
employment of the Company or any of its affiliates; or (B) hire any such employee who was 
employed by the Company or any of its affiliates as of the date of Executive’s termination of 
employment with the Company or who left the employment of the Company or any of its 
affiliates coincident with, or within twelve (12) months prior to, the termination of Executive’s 
employment with the Company; provided, however, that general advertising and providing 
references upon request shall not be deemed to be a violation of this paragraph (iv). 

(v) During the Restricted Period, Executive will not, directly or 
indirectly, solicit or encourage any consultant to cease to work with the Company or any of its 
affiliates who, to Executive’s knowledge, is then under contract with the Company or any of its 
affiliates. 

(b) Confidentiality. 
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(i) Executive will not at any time (whether during or after Executive’s 
employment with the Company) (A) retain or use for the benefit, purposes or account of 
Executive or any other Person; or (B) disclose, divulge, reveal, communicate, share, transfer or 
provide access to any Person outside the Company (other than its professional advisers or other 
persons who are bound by confidentiality obligations; or in connection with Executive’s duties 
hereunder), any non-public, proprietary or confidential information, including without limitation 
trade secrets, know-how, research and development, software, databases, inventions, processes, 
formulae, technology, designs and other intellectual property, information concerning finances, 
investments, profits, pricing, costs, products, services, vendors, customers, clients, partners, 
investors, personnel, compensation, recruiting, training, advertising, sales, marketing, 
promotions, government and regulatory activities and approvals concerning the past, current or 
future business, activities and operations of the Company, its subsidiaries or affiliates and/or any 
third party that has disclosed or provided any of same to the Company on a confidential basis 
(“Confidential Information”) without the prior written authorization of the Board.  “Confidential 
Information” shall not include any information that is (A) generally known to the industry or the 
public other than as a result of Executive’s breach of this covenant or any breach of other 
confidentiality obligations by third parties; (B) made legitimately available to Executive by a 
third party without, to Executive’s knowledge, breach of any confidentiality obligation; or (C) 
required by law to be disclosed; provided in the case of (C), Executive shall give prompt written 
notice to the Company of such requirement, unless such notice is prohibited or impracticable, 
disclose no more information than is so required and cooperate at the Company’s sole expense 
with any attempts by the Company to obtain a protective order or similar treatment. 

(ii) Except as required by law, Executive will not disclose to anyone, 
other than Executive’s immediate family and legal or financial advisors, the existence or contents 
of this Agreement; provided that Executive may disclose to any prospective future employer the 
provisions of this Section 8; provided they agree to maintain the confidentiality of such terms. 

(iii) Upon termination of Executive’s employment with the Company 
for any reason, Executive shall (A) cease and not thereafter commence use of any Confidential 
Information or intellectual property (including without limitation, any patent, invention, 
copyright, trade secret, trademark, trade name, logo, domain name or other source indicator) 
owned or used by the Company, its subsidiaries or affiliates; (B) immediately destroy, delete or 
return to the Company, at the Company’s option, all originals and copies in any form or medium 
(including memoranda, books, papers, plans, computer files, letters and other data) in 
Executive’s possession or control (including any of the foregoing stored or located in 
Executive’s office, home, laptop or other computer, whether or not Company property) that 
contain Confidential Information or otherwise relate to the business of the Company, its affiliates 
and subsidiaries, except that Executive may retain his rolodex and other address books in any 
form or media, cell phone, and those portions of any personal notes, notebooks and diaries that 
do not contain any Confidential Information; and (C) notify and fully cooperate with the 
Company, at the Company’s expense, regarding the delivery or destruction of any other 
Confidential Information in the Executive’s possession or control. 

(c) Intellectual Property. 
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(i) If Executive has created, invented, designed, developed, 
contributed to or improved any works of authorship, inventions, intellectual property, materials, 
documents or other work product (including without limitation, research, reports, software, 
databases, systems, applications, presentations, textual works, content, or audiovisual materials) 
(“Works”), either alone or with third parties, prior to Executive’s employment by the Company, 
that are relevant to or implicated by such employment (“Prior Works”), Executive hereby grants 
the Company a perpetual, non-exclusive, royalty-free, worldwide, assignable, sublicensable 
license under all rights and intellectual property rights (including rights under patent industrial 
property, copyright, trademark, trade secret, unfair competition and related laws) therein for all 
purposes in connection with the Company’s current and future business. 

(ii) If Executive creates, invents, designs, develops, contributes to 
improves any Works, either alone or with third parties, at any time during Executive’s 
employment by the Company and within the scope of such employment and/or with the use of 
any the Company resources (“Company Works”), Executive shall promptly and fully disclose 
same to the Company and hereby irrevocably assigns, transfers and conveys, to the maximum 
extent permitted by applicable law, all rights and intellectual property rights therein (including 
rights under patent, industrial property, copyright, trademark, trade secret, unfair competition and 
related laws) to the Company to the extent ownership of any such rights does not vest originally 
in the Company. 

(iii) Executive agrees to keep and maintain adequate and current 
written records (in the form of notes, sketches, drawings, and any other form or media requested 
by the Company) of all Company Works. The records will be available to and remain the sole 
property and intellectual property of the Company at all times. 

(iv) Executive shall take all requested actions and execute all requested 
documents (including any licenses or assignments required by a government contract) at the 
Company’s expense (but without further remuneration) to assist the Company in validating, 
maintaining, protecting, enforcing, perfecting, recording, patenting or registering any of the 
Company’s rights in the Prior Works and Company Works. If the Company is unable for any 
other reason to secure Executive’s signature on any document for this purpose, then Executive 
hereby irrevocably designates and appoints the Company and its duly authorized officers and 
agents as Executive’s agent and attorney in fact for and in Executive’s behalf and stead to 
execute any documents and to do all other lawfully permitted acts m connection with the 
foregoing. 

(v) Executive shall not improperly use for the benefit of, bring to any 
premises of, divulge, disclose, communicate, reveal, transfer or provide access to, or share with 
the Company any confidential, proprietary or non-public information or intellectual property 
relating to a former employer or other third party without the prior written permission of such 
third party. Executive shall materially comply with all relevant policies and guidelines of the 
Company, including regarding the protection of confidential information and intellectual 
property and potential conflicts of interest in effect from time to time; provided that, without 
Executive’s consent, Executive shall not be subject to non-competition, non-solicitation or 
confidentiality restrictions that are more restrictive than those contained within this Agreement. 
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(d) Non-Disparagement.  Executive agrees not to make any public statement, 
regardless of the form of media or communication, that is intended to or could reasonably be 
expected to disparage the Company or its affiliates or any of their products, services, 
shareholders, directors, officers or employees. The Company agrees that it shall not make any 
public statement, regardless of the form of media or communication, that is intended to or could 
reasonably be expected to disparage Executive. 

(e) Conflicting Obligations and Rights.  The Executive agrees to inform the 
Company of any apparent conflicts between the Executive’s work for the Company and any 
obligations the Executive may have to preserve the confidentiality of another’s proprietary 
information or related materials before using the same on the Company’s behalf.  The Company 
shall receive such disclosures in confidence and consistent with the objectives of avoiding any 
conflict of obligations and rights or the appearance of any conflict of interest. 

(f) Direct or Indirect Activities.  The Executive acknowledges and agrees that 
the covenants contained in this Section 8 prohibit the Executive from engaging in certain 
activities directly or indirectly, whether on the Executive’s own behalf or on behalf of any other 
person or entity, and regardless of the capacity in which Executive is acting, including without 
limitation as an employee, director, independent contractor, owner, partner, officer, agent, 
consultant, or advisor. 

(g) Survival of Restrictive Covenants. The Executive acknowledges and 
agrees that the Executive’s obligations this Section 8 shall survive the expiration or termination 
of this Agreement and the cessation of the Executive’s employment with the Company for 
whatever reason. 

(h) Severability, Modification of Restrictions. The covenants and restrictions 
in this Section 8 are separate and divisible, and to the extent any covenant, provision or portion 
of this Section 8 is determined to be unenforceable or invalid for any reason, such 
unenforceability or invalidity shall not affect the enforceability or validity of the remainder of 
this Section 8. If any particular covenant, provision or portion of this Section 8 is determined to 
be unreasonable or unenforceable for any reason, such covenant, provision or portion thereof 
shall automatically be deemed reformed such that the contested covenant, provision or portion 
will have the closest effect permitted by applicable law to the original form and shall be given 
effect and enforced as so reformed to whatever extent would be reasonable and enforceable 
under applicable law. The parties agree that any court interpreting any of the restrictions and 
covenants contained in this Section 8 shall, if necessary and permissible under applicable law, 
reform any such covenant to make it enforceable under applicable law. 

(i) Remedies. The Executive recognizes that a breach or threatened breach by 
the Executive of this Section 8 will give rise to irreparable injury to the Company and that 
money damages will not be adequate relief for such injury and, accordingly, the Executive agrees 
that the Company shall be entitled to obtain injunctive relief, including, but not limited to, 
temporary restraining orders, preliminary injunctions and/or permanent injunctions, without 
having to post any bond or other security, to restrain or prohibit such breach or threatened 
breach, in addition to any other legal remedies which may be available, including without 
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limitations, after reasonable notice and failure to cure, the cessation of payments and benefits 
under this Agreement and recovery of money damages. 

9. Termination of Employment. 

(a) Permitted Terminations.  The Executive’s employment hereunder may be 
terminated during the Employment Period under the following circumstances: 

(i) Death.  The Executive’s employment hereunder shall terminate 
upon the Executive’s death. 

(ii) By the Company.  The Company may terminate the Executive’s 
employment: 

(A) Disability.  For Disability; or 

(B) Cause.  For Cause or without Cause. 

(iii) By the Executive.  The Executive may terminate his employment 
for any reason or for no reason by giving thirty (30) days advance Notice of Termination to the 
Company (or in the event of a termination for Good Reason, the notice required pursuant to 
Section 25(f) hereof). 

(b) Non-Renewal.  The Executive or the Company may terminate this 
Agreement pursuant to a notice of Non-Renewal in accordance with Section 2 hereof.  

(c) Termination.  Any termination of the Executive’s employment by the 
Company or the Executive (other than because of the Executive’s death) shall be communicated 
by written Notice of Termination to the other party hereto in accordance with Section 12 hereof.  
For purposes of this Agreement, a “Notice of Termination” shall mean a notice which shall 
indicate the specific termination provision in this Agreement relied upon, if any, and shall set 
forth in reasonable detail the facts and circumstances claimed to provide a basis for termination 
of the Executive’s employment under the provision so indicated.  Termination of the Executive’s 
employment shall take effect on the Date of Termination. 

(d) Effect of Termination.  Upon any termination of the Executive’s 
employment with the Company, and its subsidiaries, the Executive shall resign from, and shall 
be considered to have simultaneously resigned from, all positions with the Company and all of 
its subsidiaries. 

10. Compensation Upon Termination. 

(a) Death.  If the Executive’s employment is terminated during the 
Employment Period as a result of the Executive’s death pursuant to Section 9(a)(i), this 
Agreement and the Employment Period shall terminate without further notice or any action 
required by the Company or the Executive’s legal representatives.  Upon the Executive’s death, 
the Company shall pay or provide to the Executive’s representative or estate the following: (i) all 
Accrued Benefits, if any, to which the Executive is entitled, (ii) a pro rata portion (based on the 
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percentage of performance year the Executive was employed by the Company) of the actual 
bonus that would have been paid to the Executive if his employment had not terminated, payable 
in a lump sum at the time the Executive’s Annual Bonus would otherwise have been payable 
under Section 6(b), and (iii) continued participation in the Company’s group medical and dental 
plans which covers the Executive (and the Executive’s eligible dependents) for a period of three 
(3) months following the Date of Termination at the Company’s expense.  Except as set forth 
herein, the Company shall have no further obligation to the Executive (or the Executive’s legal 
representatives or estate) under this Agreement. 

(b) Disability.  If the Company terminates the Executive’s employment during 
the Employment Period because of the Executive’s Disability pursuant to Section 9(a)(ii)(A), the 
Company shall pay or provide to the Executive the following: (i) all Accrued Benefits, if any, to 
which the Executive is entitled, (ii) a pro rata portion (based on the percentage of performance 
year the Executive was employed by the Company) of the actual bonus that would have been 
paid to the Executive if his employment had not terminated, payable in a lump sum at the time 
the Executive’s Annual Bonus would otherwise have been payable under Section 6(b), and (iii) 
the Executive shall be entitled to obtain payment from the insurer(s) of such payments as the 
Executive may be entitled to receive under any long-term disability insurance policy or policies 
maintained by the Company with third party insurers and under which the Executive is insured.  
Except as set forth herein, the Company shall have no further obligations to the Executive (or the 
Executive’s legal representatives) under this Agreement. 

(c) Termination by the Company for Cause or by the Executive without Good 
Reason.  If, during the Employment Period, the Company terminates the Executive’s 
employment for Cause pursuant to Section 9(a)(ii)(B) or the Executive terminates his 
employment without Good Reason, the Company shall pay to the Executive all Accrued 
Benefits, if any, to which the Executive is entitled.  Except as set forth herein, the Company shall 
have no further obligations to the Executive under this Agreement. 

(d) Termination by the Company without Cause; due to a Company Non-
Renewal or by the Executive with Good Reason.  Subject to Section 10(e), if (i) the Company 
terminates the Executive’s employment during the Employment Period for a reason other than 
for Cause or Disability, (ii) the Executive voluntarily terminates employment with the Company 
within ten (10) days of the expiration of the Employment Period due to the Company giving a 
notice of Non-Renewal in accordance with Section 2 hereof, or (iii) if the Executive terminates 
his employment hereunder with Good Reason, (A) the Company shall pay or provide the 
Executive (or the Executive’s estate, if the Executive dies after such termination but before 
receiving such amount) (I) all Accrued Benefits, if any, to which the Executive is entitled; (II) a 
pro rata portion (based on the percentage of performance year the Executive was employed by 
the Company) of the actual bonus that would have been paid to the Executive if his employment 
had not terminated, payable in a lump sum at the time the Executive’s Annual Bonus would 
otherwise have been payable under Section 6(b); and (III) an amount equal to three times (3x) 
multiplied by the sum of the Executive’s (x)  Base Salary plus (y) Target Bonus, payable as 
follows: one third (1/3) of the amount monthly for a period of twelve (12) months following such 
termination and the remaining portion of the amount in a lump sum on the first payroll date 
following the end of the twelve (12)-month period, subject to the execution (and non-revocation) 
of the general release of claims described in Section 10(e); and (B)  the Executive and his 
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covered dependents shall be entitled to continued participation on the same terms and conditions 
as applicable immediately prior to the Executive’s Date of Termination for the eighteen (18) 
month period following the Date of Termination in such medical, dental, and hospitalization 
insurance coverage in which the Executive and his eligible dependents were participating 
immediately prior to the Date of Termination; provided that in the event that the Executive 
obtains other employment that offers group health and dental benefits, such continuation of 
coverage by the Company under this Section 10(d) shall immediately cease. 

(e) Liquidated Damages.  The parties acknowledge and agree that the 
damages that will result to the Executive for termination by the Company of the Executive’s 
employment without Cause or by the Executive for Good Reason shall be extremely difficult or 
impossible to establish or prove, and agree that the amounts payable to the Executive under 
Section 10(d) (the “Severance Payments”) shall constitute liquidated damages for any such 
termination.  The Executive agrees that, except for such other payments and benefits to which 
the Executive may be entitled as expressly provided by the terms of this Agreement or any other 
applicable benefit plan or compensation arrangement (including equity-related awards), such 
liquidated damages shall be in lieu of all other claims that the Executive may make by reason of 
any such termination of his employment.  Any and all amounts payable and benefits or additional 
rights provided pursuant to this Agreement beyond the Accrued Benefits shall only be payable if 
the Executive delivers to the Company and does not revoke a general release of claims in favor 
of the Company in substantially the form attached on Exhibit C hereto.  Such release must be 
executed and delivered (and no longer subject to revocation, if applicable) within sixty (60) days 
following the Executive’s Date of Termination. The Company shall deliver to the Executive the 
appropriate form of release of claims for the Executive to execute within five (5) business days 
of the Date of Termination. 

(f) Certain Payment Delays.  Notwithstanding anything to the contrary set 
forth herein, to the extent that the payment of any amount described in Section 10(d) constitutes 
“nonqualified deferred compensation” for purposes of Code Section 409A (as defined in Section 
24 hereof), any such payment scheduled to occur during the first sixty (60) days following the 
termination of employment shall not be paid until the first regularly scheduled pay period 
following the sixtieth (60th) day following such termination and shall include payment of any 
amount that was otherwise scheduled to be paid prior thereto. 

(g) No Offset.  In the event of termination of his employment, the Executive 
shall be under no obligation to seek other employment and there shall be no offset against 
amounts due to him on account of any remuneration or benefits provided by any subsequent 
employment he may obtain.  The Company’s obligation to make any payment pursuant to, and 
otherwise to perform its obligations under, this Agreement shall not be affected by any offset, 
counterclaim or other right that the Company or the Company Affiliates may have against the 
Executive for any reason. 

11. Indemnification.  The Company will indemnify the Executive against all Liability 
and Expense that may be incurred by the Execution in connection with or resulting from any 
claim as specified in Exhibit D.  This Section 11 shall continue in effect after the termination of 
the Executive’s employment or the termination of this Agreement. 
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12. Notices.  All notices, demands, requests, or other communications which may be 
or are required to be given or made by any party to any other party pursuant to this Agreement 
shall be in writing and shall be hand delivered, mailed by first-class registered or certified mail, 
return receipt requested, postage prepaid, delivered by overnight air courier, or transmitted by 
facsimile transmission addressed as follows: 

(i) If to the Company: 

Cengage Learning, Inc. 
[20 Channel Street 
Boston, Massachusetts 02210]  
Attention: General Counsel 

(ii) If to the Executive: 

Address last shown on the Company’s records. 

Each party may designate by notice in writing a new address to which any notice, demand, 
request or communication may thereafter be so given, served or sent.  Each notice, demand, 
request, or communication that shall be given or made in the manner described above shall be 
deemed sufficiently given or made for all purposes at such time as it is delivered to the addressee 
(with the return receipt, the delivery receipt, confirmation of facsimile transmission or the 
affidavit of messenger being deemed conclusive but not exclusive evidence of such delivery) or 
at such time as delivery is refused by the addressee upon presentation. 

13. Severability.  The invalidity or unenforceability of any one or more provisions of 
this Agreement, including, without limitation, Section 8, shall not affect the validity or 
enforceability of the other provisions of this Agreement, which shall remain in full force and 
effect. 

14. Survival.  It is the express intention and agreement of the parties hereto that the 
provisions of Sections 8, 10, Error! Reference source not found., 12, 13, 15, 16, 17, 19, 20, 21, 
23 and 24 hereof and this Section 14 shall survive the termination of employment of the 
Executive.  In addition, all obligations of the Company to make payments hereunder shall 
survive any termination of this Agreement on the terms and conditions set forth herein. 

15. Assignment.  The rights and obligations of the parties to this Agreement shall not 
be assignable or delegable, except that (i) in the event of the Executive’s death, the personal 
representative or legatees or distributees of the Executive’s estate, as the case may be, shall have 
the right to receive any amount owing and unpaid to the Executive hereunder and (ii) the rights 
and obligations of the Company hereunder shall be assignable and delegable in connection with 
any subsequent merger, consolidation, sale of all or substantially all of the assets or equity 
interests of the Company or similar transaction involving the Company or a successor 
corporation.  The Company shall require any successor to the Company to expressly assume and 
agree to perform this Agreement in the same manner and to the same extent that the Company 
would be required to perform it if no such succession had taken place. 
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16. Binding Effect.  Subject to any provisions hereof restricting assignment, this 
Agreement shall be binding upon the parties hereto and shall inure to the benefit of the parties 
and their respective heirs, devisees, executors, administrators, legal representatives, successors 
and assigns. 

17. Amendment; Waiver.  This Agreement shall not be amended, altered or modified 
except by an instrument in writing duly executed by the party against whom enforcement is 
sought.  Neither the waiver by either of the parties hereto of a breach of or a default under any of 
the provisions of this Agreement, nor the failure of either of the parties, on one or more 
occasions, to enforce any of the provisions of this Agreement or to exercise any right or privilege 
hereunder, shall thereafter be construed as a waiver of any subsequent breach or default of a 
similar nature, or as a waiver of any such provisions, rights or privileges hereunder. 

18. Headings.  Section and subsection headings contained in this Agreement are 
inserted for convenience of reference only, shall not be deemed to be a part of this Agreement for 
any purpose, and shall not in any way define or affect the meaning, construction or scope of any 
of the provisions hereof. 

19. Governing Law.  This Agreement, the rights and obligations of the parties hereto, 
and any claims or disputes relating thereto, shall be governed by and construed in accordance 
with the laws of the State of New York (but not including any choice of law rule thereof that 
would cause the laws of another jurisdiction to apply).  

20. Arbitration.  Subject to Section 8, if any contest or dispute arises between the 
parties with respect to this Agreement, such contest or dispute shall be submitted to binding 
arbitration for resolution in New York, New York in accordance with the rules and procedures of 
the Employment Dispute Resolution Rules of the American Arbitration Association then in 
effect.  If the arbitrator determines that the Executive is the prevailing party in the dispute, then 
the Company shall reimburse the Executive for his reasonable legal and other fees and expenses 
incurred in such arbitration subject to and within ten (10) days after his request for 
reimbursement accompanied by evidence that the fees and expenses were incurred.  Any 
reimbursement hereunder shall be paid to the Executive promptly and in no event later than the 
end of the year next following the date the expense was incurred. 

21. Entire Agreement.  This Agreement constitutes the entire agreement between the 
parties respecting the employment of the Executive, there being no representations, warranties or 
commitments except as set forth herein and supersedes and replaces all other agreements related 
to the subject matter hereof of, including the Agreement by and between the Company and the 
Executive dated as of July 6, 2012, as amended on November 16, 2012 and March 29, 2013. 

22. Counterparts.  This Agreement may be executed in two counterparts, each of 
which shall be an original and all of which shall be deemed to constitute one and the same 
instrument. 
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23. Withholding.  The Company may withhold from any benefit payment under this 
Agreement all federal, state, city or other taxes as shall be required pursuant to any law or 
governmental regulation or ruling.  

24. Section 409A. 

(a) The intent of the parties is that payments and benefits under this 
Agreement comply with Internal Revenue Code Section 409A and the regulations and guidance 
promulgated thereunder (collectively “Code Section 409A”) and, accordingly, to the maximum 
extent permitted, this Agreement shall be interpreted to be in compliance therewith.  If the 
Executive notifies the Company (with specificity as to the reason therefor) that the Executive 
believes that any provision of this Agreement (or of any award of compensation, including 
equity compensation or benefits) would cause the Executive to incur any additional tax or 
interest under Code Section 409A and the Company concurs with such belief or the Company 
(without any obligation whatsoever to do so) independently makes such determination, the 
Company shall, after consulting with the Executive, reform such provision to attempt to comply 
with Code Section 409A through good faith modifications to the minimum extent reasonably 
appropriate to conform with Code Section 409A.  To the extent that any provision hereof is 
modified in order to comply with Code Section 409A, such modification shall be made in good 
faith and shall, to the maximum extent reasonably possible, maintain the original intent and 
economic benefit to the Executive and the Company of the applicable provision without 
violating the provisions of Code Section 409A. 

(b) A termination of employment shall not be deemed to have occurred for 
purposes of any provision of this Agreement providing for the payment of any amounts or 
benefits upon or following a termination of employment unless such termination is also a 
“separation from service” within the meaning of Code Section 409A and, for purposes of any 
such provision of this Agreement, references to a “termination,” “termination of employment” or 
like terms shall mean “separation from service.”  If the Executive is deemed on the date of 
termination to be a “specified employee” within the meaning of that term under Code Section 
409A(a)(2)(B), then with regard to any payment or the provision of any benefit that is considered 
deferred compensation under Code Section 409A payable on account of a “separation from 
service,” such payment or benefit shall be made or provided at the date which is the earlier of 
(A) the expiration of the six (6)-month period measured from the date of such “separation from 
service” of the Executive, and (B) the date of the Executive’s death, to the extent required under 
Code Section 409A.  Upon the expiration of the foregoing delay period, all payments and 
benefits delayed pursuant to this Section 24(b) (whether they would have otherwise been payable 
in a single sum or in installments in the absence of such delay) shall be paid or reimbursed to the 
Executive in a lump sum, and any remaining payments and benefits due under this Agreement 
shall be paid or provided in accordance with the normal payment dates specified for them herein. 

(c) To the extent that reimbursements or other in-kind benefits under this 
Agreement constitute “nonqualified deferred compensation” for purposes of Code Section 409A, 
(A) all expenses or other reimbursements hereunder shall be made on or prior to the last day of 
the taxable year following the taxable year in which such expenses were incurred by the 
Executive, (B) any right to reimbursement or in-kind benefits shall not be subject to liquidation 
or exchange for another benefit, and (C) no such reimbursement, expenses eligible for 
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reimbursement, or in-kind benefits provided in any taxable year shall in any way affect the 
expenses eligible for reimbursement, or in-kind benefits to be provided, in any other taxable 
year. 

(d) For purposes of Code Section 409A, the Executive’s right to receive any 
installment payments pursuant to this Agreement shall be treated as a right to receive a series of 
separate and distinct payments.  Whenever a payment under this Agreement specifies a payment 
period with reference to a number of days, the actual date of payment within the specified period 
shall be within the sole discretion of the Company. 

(e) Notwithstanding any other provision of this Agreement to the contrary, in 
no event shall any payment under this Agreement that constitutes “nonqualified deferred 
compensation” for purposes of Code Section 409A be subject to offset by any other amount 
unless otherwise permitted by Code Section 409A. 

25. Definitions. 

(a) “Accrued Benefits” means (i) any unpaid Base Salary through the Date of 
Termination; (ii) any earned but unpaid Annual Bonus; (iii) any accrued and unpaid vacation 
and/or sick days; (iv) any amounts or benefits owing to the Executive or to the Executive’s 
beneficiaries under the then applicable benefit plans of the Company (excluding any severance 
plan, program, agreement or arrangement); and (v) any amounts owing to the Executive for 
reimbursement of expenses properly incurred by the Executive prior to the Date of Termination 
and which are reimbursable in accordance with Section 7.  Amounts payable under (A) clauses 
(i), (ii) and (iii) shall be paid promptly after the Date of Termination, (B) clause (iv) shall be paid 
in accordance with the terms and conditions of the applicable plan, program or arrangement and 
(C) clause (v) shall be paid in accordance with the terms of the applicable expense policy. 

(b) “Cause” means the occurrence of one or more of the following events: the 
Executive’s (i) willful failure to perform substantial job functions that continues after written 
notice from the Company; (ii) material fraud or material dishonesty in performance of 
Executive’s duties; (iii) conviction of, or plea of guilty or nolo contendere to, a felony; 
(iv) willful malfeasance or willful misconduct in performance of Executive’s duties or any 
willful act or omission (other than in the good faith performance of duties) that is materially 
injurious to the financial condition or business reputation of the Company; (v) material breach of 
confidentiality covenant that is not cured within fifteen (15) days following a notice from the 
Company; (vi) material breach of Section 8(d) that is not cured within fifteen (15) days 
following a notice from the Company; or (vii) material breach of Section 8(a).  For purposes of 
this provision, no act or failure to act, on the part of the Executive, shall be considered “willful” 
unless it is done, or omitted to be done, by the Executive in bad faith or without reasonable belief 
that the Executive’s action or omission was in the best interest of the Company. 

(c) “Company Affiliate” means any entity controlled by, in control of, or 
under common control with, the Company. 

(d) “Date of Termination” means (i) if the Executive’s employment is 
terminated by the Executive’s death, the date of the Executive’s death; (ii) if the Executive’s 
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employment is terminated because of the Executive’s Disability pursuant to Section 9(a)(ii)(A), 
thirty (30) days after Notice of Termination, provided that the Executive shall not have returned 
to the performance of the Executive’s duties on a full-time basis during such thirty (30)-day 
period; (iii) if the Executive’s employment is terminated during the Employment Period by the 
Company pursuant to Section 9(a)(ii)(B) or by the Executive pursuant to Section 9(a)(iii), the 
date specified in the Notice of Termination; (iv) if the Executive’s employment is terminated 
during the Employment Period other than pursuant to Section 9(a), the date on which Notice of 
Termination is given; or (v) if the Executive’s employment is terminated pursuant to Section 
9(b), the last day of the Employment Period. 

(e) “Disability” means either (i) when the Executive is deemed disabled in 
accordance with the long-term disability insurance policy or plan, if any, of the Company in 
effect at the time of the illness or injury causing the disability and under which the Executive is 
insured, or if no such policy or plan is in effect, (ii) the inability of the Executive, because of 
injury, illness, disease or bodily or mental infirmity as determined by a physician reasonably 
acceptable to the Company, to perform the essential functions of the Executive’s job (with or 
without reasonable accommodation) for more than one hundred eighty (180) days during any 
period of twelve (12) consecutive months. 

(f) “Good Reason” means the occurrence, without the Executive’s consent, of 
any of the following events: (i) any material reduction in the Executive’s Base Salary or Target 
Bonus; (ii) a material reduction in the Executive’s title, duties or responsibilities, (for the 
avoidance of doubt, including, but not limited to, the Executive no longer serving as the 
Company’s Chief Executive Officer or a member of Board); (iii) an adverse change in the 
Executive’s reporting requirements; or (iv) a material breach of a material agreement between 
the Executive and the Company or its affiliates; or (v) relocation of the Executive’s primary 
work location by more than fifty (50) miles from his then current location; provided, that, in any 
case, unless such events are fully corrected in all material respects by the Company within thirty 
(30) days following written notification by the Executive to the Company of the occurrence of 
one of the reasons.  

 [Remainder of Page Intentionally Left Blank]
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 IN WITNESS WHEREOF, the undersigned have duly executed and delivered this 
Agreement, or have caused this Agreement to be duly executed and delivered on their behalf. 
 
 

CENGAGE LEARNING, INC. 

By:______________________________  
Name:   
Title:     

EXECUTIVE 

_________________________________ 
Michael Hansen 
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EXHIBIT A 
 

FORM INCENTIVE STOCK OPTION AWARD AGREEMENT  
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EXHIBIT B 
 

FORM RESTRICTED STOCK UNIT AWARD AGREEMENT 
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EXHIBIT C 
 

GENERAL RELEASE 
 

I, Michael Hansen, in consideration of and subject to the performance by Cengage Learning, Inc. 
(together with its parent companies and subsidiaries, the “Company”), of its obligations under 
Section 10 of the Employment Agreement, dated as of [●], 2014 (the “Agreement”), do hereby 
release and forever discharge as of the date hereof the Company and its respective affiliates and 
subsidiaries and all present, former and future directors, officers, agents, representatives, 
employees, successors and assigns of the Company and/or its respective affiliates and 
subsidiaries and direct or indirect owners (collectively, the “Released Parties”) to the extent 
provided herein (this “General Release”).  The Released Parties are intended third-party 
beneficiaries of this General Release, and this General Release may be enforced by each of them 
in accordance with the terms hereof in respect of the rights granted to such Released Parties 
hereunder.  Terms used herein but not otherwise defined shall have the meanings given to them 
in the Agreement. 

1. I understand that any payments or benefits paid or granted to me under Section 10 
of the Agreement represent, in part, consideration for signing this General Release and are not 
salary, wages or benefits to which I was already entitled.  I understand and agree that I will not 
receive the payments and benefits specified in Section 10 of the Agreement, other than the 
Accrued Benefits, unless I execute this General Release and do not revoke this General Release 
within the time period permitted hereafter or breach this General Release.  Such payments and 
benefits will not be considered compensation for purposes of any employee benefit plan, 
program, policy or arrangement maintained or hereafter established by the Company or its 
affiliates. 

2. Except as provided in paragraph 4 below and except for the provisions of the 
Agreement which expressly survive the termination of my employment with the Company, I 
knowingly and voluntarily (for myself, my heirs, executors, administrators and assigns) release 
and forever discharge the Company and the other Released Parties from any and all claims, suits, 
controversies, actions, causes of action, cross-claims, counter-claims, demands, debts, 
compensatory damages, liquidated damages, punitive or exemplary damages, other damages, 
claims for costs and attorneys’ fees, or liabilities of any nature whatsoever in law and in equity, 
both past and present (through the date that this General Release becomes effective and 
enforceable) and whether known or unknown, suspected, or claimed against the Company and/or 
any of the Released Parties which I, my spouse, or any of my heirs, executors, administrators or 
assigns, ever had, now have, or hereafter may have, by reason of any matter, cause, or thing 
whatsoever, from the beginning of my initial dealings with the Company to the date of this 
General Release, and particularly, but without limitation of the foregoing general terms, any 
claims arising from or relating in any way to my employment relationship with the Company, the 
terms and conditions of that employment relationship, and the termination of that employment 
relationship (including, but not limited to, any allegation, claim or violation, arising under:  Title 
VII of the Civil Rights Act of 1964, as amended; the Civil Rights Act of 1991; the Age 
Discrimination in Employment Act of 1967, as amended (including the Older Workers Benefit 
Protection Act); the Equal Pay Act of 1963, as amended; the Americans with Disabilities Act of 
1990; the Family and Medical Leave Act of 1993; the Worker Adjustment Retraining and 
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Notification Act; the Employee Retirement Income Security Act of 1974; any applicable 
Executive Order Programs; the Fair Labor Standards Act; or their state or local counterparts; or 
under any other federal, state or local civil or human rights law, or under any other local, state, or 
federal law, regulation or ordinance; or under any public policy, contract or tort, or under 
common law; or arising under any policies, practices or procedures of the Company; or any 
claim for wrongful discharge, breach of contract, infliction of emotional distress, defamation; or 
any claim for costs, fees, or other expenses, including attorneys’ fees incurred in these matters) 
(all of the foregoing collectively referred to herein as the “Claims”). I understand and intend that 
this General Release constitutes a general release of all claims and that no reference herein to a 
specific form of claim, statute or type of relief is intended to limit the scope of this General 
Release. 

3. I represent that I have made no assignment or transfer of any right, claim, 
demand, cause of action, or other matter covered by paragraph 2 above. 

4. I agree that this General Release does not waive or release any rights or claims 
that I may have under the Age Discrimination in Employment Act of 1967 which arise after the 
date I execute this General Release.  I acknowledge and agree that my separation from 
employment with the Company in compliance with the terms of the Agreement shall not serve as 
the basis for any claim or action (including, without limitation, any claim under the Age 
Discrimination in Employment Act of 1967). 

5. I agree that I hereby waive all rights to sue or obtain equitable, remedial or 
punitive relief from any or all Released Parties of any kind whatsoever, including, without 
limitation, reinstatement, back pay, front pay, and any form of injunctive relief.  Notwithstanding 
the foregoing, I acknowledge that I am not waiving and am not being required to waive any right 
that cannot be waived under law, including the right to file an administrative charge or 
participate in an administrative investigation or proceeding; provided, however, that I disclaim 
and waive any right to share or participate in any monetary award resulting from the prosecution 
of such charge or investigation or proceeding. 

6. In signing this General Release, I acknowledge and intend that it shall be effective 
as a bar to each and every one of the Claims hereinabove mentioned or implied. I expressly 
consent that this General Release shall be given full force and effect according to each and all of 
its express terms and provisions, including those relating to unknown and unsuspected Claims 
(notwithstanding any state or local statute that expressly limits the effectiveness of a general 
release of unknown, unsuspected and unanticipated Claims), if any, as well as those relating to 
any other Claims hereinabove mentioned or implied.  I acknowledge and agree that this waiver is 
an essential and material term of this General Release and that without such waiver the Company 
would not have agreed to the terms of the Agreement.  I further agree that in the event that I 
should bring a Claim seeking damages against the Company, or in the event that I should seek to 
recover against the Company in any Claim brought by a governmental agency on my behalf, this 
General Release shall serve as a complete defense to such Claims to the maximum extent 
permitted by law.  I further agree that I am not aware of any pending claim, or of any facts that 
could give rise to a claim, of the type described in paragraph 2 as of the execution of this General 
Release. 
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7. I agree that neither this General Release, nor the furnishing of the consideration 
for this General Release, shall be deemed or construed at any time to be an admission by the 
Company, any Released Party or myself of any improper or unlawful conduct. 

8. I agree that I will forfeit all amounts payable by the Company pursuant to the 
Agreement if I challenge the validity of this General Release.  I also agree that if I violate this 
General Release by suing the Company or the other Released Parties, I will pay all costs and 
expenses of defending against the suit incurred by the Released Parties, including reasonable 
attorneys’ fees, and return all payments received by me pursuant to the Agreement on or after the 
termination of my employment. 

9. I agree that this General Release and the Agreement are confidential and agree not 
to disclose any information regarding the terms of this General Release or the Agreement, except 
to my immediate family and any tax, legal or other counsel that I have consulted regarding the 
meaning or effect hereof or as required by law, and I will instruct each of the foregoing not to 
disclose the same to anyone. 

10. Any non-disclosure provision in this General Release does not prohibit or restrict 
me (or my attorney) from responding to any inquiry about this General Release or its underlying 
facts and circumstances by the Securities and Exchange Commission (SEC), the Financial 
Industry Regulatory Authority (FINRA), or any other self-regulatory organization or 
governmental entity. 

11. I hereby acknowledge that Sections 8, 10, 11, Error! Reference source not 
found., 12, 13, 14, 15, 16, 17, 19, 20, 21, 23 and 24 of the Agreement shall survive my execution 
of this General Release. 

12. I represent that I am not aware of any Claim by me, and I acknowledge that I may 
hereafter discover Claims or facts in addition to or different than those which I now know or 
believe to exist with respect to the subject matter of the release set forth in paragraph 2 above 
and which, if known or suspected at the time of entering into this General Release, may have 
materially affected this General Release and my decision to enter into it. 

13. Notwithstanding anything in this General Release to the contrary, this General 
Release shall not relinquish, diminish, or in any way affect any rights or claims arising out of any 
breach by the Company or by any Released Party of the Agreement after the date hereof. 

14. Whenever possible, each provision of this General Release shall be interpreted in 
such manner as to be effective and valid under applicable law, but if any provision of this 
General Release is held to be invalid, illegal or unenforceable in any respect under any 
applicable law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not 
affect any other provision or any other jurisdiction, but this General Release shall be reformed, 
construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision 
had never been contained herein. This General Release constitutes the complete and entire 
agreement and understanding among the parties, and supersedes any and all prior or 
contemporaneous agreements, commitments, understandings or arrangements, whether written or 
oral, between or among any of the parties, in each case concerning the subject matter hereof. 
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BY SIGNING THIS GENERAL RELEASE, I REPRESENT AND AGREE THAT: 
 

(i) I HAVE READ IT CAREFULLY; 

(ii) I UNDERSTAND ALL OF ITS TERMS AND KNOW THAT I AM GIVING UP 
IMPORTANT RIGHTS, INCLUDING BUT NOT LIMITED TO, RIGHTS 
UNDER THE AGE DISCRIMINATION IN EMPLOYMENT ACT OF 1967, AS 
AMENDED, TITLE VII OF THE CIVIL RIGHTS ACT OF 1964, AS AMENDED, 
THE EQUAL PAY ACT OF 1963, THE AMERICANS WITH DISABILITIES 
ACT OF 1990, AND THE EMPLOYEE RETIREMENT INCOME SECURITY 
ACT OF 1974, AS AMENDED; 

(iii) I VOLUNTARILY CONSENT TO EVERYTHING IN IT; 

(iv) I HAVE BEEN ADVISED TO CONSULT WITH AN ATTORNEY BEFORE 
EXECUTING IT AND I HAVE DONE SO OR, AFTER CAREFUL READING 
AND CONSIDERATION, I HAVE CHOSEN NOT TO DO SO OF MY OWN 
VOLITION; 

(v) I HAVE HAD AT LEAST [21][45] DAYS FROM THE DATE OF MY RECEIPT 
OF THIS RELEASE TO CONSIDER IT AND THE CHANGES MADE SINCE 
MY RECEIPT OF THIS RELEASE ARE NOT MATERIAL OR WERE MADE 
AT MY REQUEST AND WILL NOT RESTART THE REQUIRED [21][45]-DAY 
PERIOD; 

(vi) I UNDERSTAND THAT I HAVE SEVEN (7) DAYS AFTER THE EXECUTION 
OF THIS RELEASE TO REVOKE IT AND THAT THIS RELEASE SHALL NOT 
BECOME EFFECTIVE OR ENFORCEABLE UNTIL THE REVOCATION 
PERIOD HAS EXPIRED; 

(vii) I HAVE SIGNED THIS GENERAL RELEASE KNOWINGLY AND 
VOLUNTARILY AND WITH THE ADVICE OF ANY COUNSEL RETAINED 
TO ADVISE ME WITH RESPECT TO IT; AND 

(viii) I AGREE THAT THE PROVISIONS OF THIS GENERAL RELEASE MAY NOT 
BE AMENDED, WAIVED, CHANGED OR MODIFIED EXCEPT BY AN 
INSTRUMENT IN WRITING SIGNED BY AN AUTHORIZED 
REPRESENTATIVE OF THE COMPANY AND BY ME. 

SIGNED:        DATE:     
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EXHIBIT D 

INDEMNIFICATION 

1. The Company shall indemnify the Executive against all Liability and Expense that may 
be incurred by the Executive in connection with or resulting from any Claim to the fullest extent 
authorized or permitted by law, as the same exists or may hereafter be amended (but in the case 
of any such amendment, only to the extent that such amendment permits the Company to provide 
broader indemnification rights than such law permitted the Company to provide prior to such 
amendment), or otherwise consistent with the public policy of the State of Delaware. 

2. In furtherance of the foregoing, and not by way of limitation, the Executive shall be 
indemnified by the Company against all Liability and reasonable Expense that may be incurred 
by the Executive in connection with or resulting form any Claim, (a) if the Executive is Wholly 
Successful with respect to the Claim, or (b) if not Wholly Successful, then if the Executive is 
determined, as provided in either Paragraph 6 or 7 below, to have acted in good faith, in what the 
Executive reasonably believed to be the best interests of the Company or at least not opposed to 
its best interests and, in addition, with respect to any criminal claim is determined to have had 
reasonable cause to believe that the Executive’s conduct was lawful or had no reasonable cause 
to believe that the Executive’s conduct was unlawful.  The termination of any Claim, by 
judgment, order, settlement (whether with our without court approval), or conviction or upon a 
pleas of guilty or of nolo contendere, or its equivalent, shall not create a presumption that the 
Executive did not meet the standards of conduct set forth in clause (b) of this Paragraph 2. 

3. The term “Claim” as used in this Exhibit D shall include every pending, threatened, or 
completed claim, action, suit, or proceeding and all appeals thereof (whether brought by or in the 
right of either of the Company or otherwise), civil, criminal, administrative, or investigative, 
formal or informal, in which the Executive may become involved, as a party or otherwise: 

(a) by reason of the Executive’s being or having been an officer or employee of the 
Company, or 

(b) by reason of any action taken or not taken by the Executive in the Executive’s 
capacity as an officer or employee of either of the Company, whether or not the 
Executive continued in such capacity at the time such Liability or Expense shall 
have been incurred. 

4. The terms “Liability” and “Expense” as used in this Exhibit D shall include, but shall not 
be limited to, counsel fees and disbursement and other amounts of judgments, fines, or penalties 
against (including excise taxes assessed with respect to an employee benefits plan), and amounts 
paid in settlement by or on behalf of the Executive. 

5. The term “Wholly Successful” as used in this Exhibit D shall mean (1) termination of any 
Claim, whether on the merits or otherwise, against the Executive in question without any finding 
of liability or guilt against him, (2) approval by a court, with knowledge of the indemnity herein 
provided, of a settlement of any Claim, or (3) the expiration of a reasonable period of time after 
the making or threatened making of any Claim without the institution of the same, without any 
payment or promise made to induce a settlement. 

6. If the Executive is claiming indemnification hereunder (other than if the Executive has 
been Wholly Successful with respect to any Claim), the Executive shall be entitled to 
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indemnification (a) if special independent legal counsel, which may be regular counsel of the 
Company, or other disinterested person or persons, in either case selected by the Board of 
Directors (such counsel or persons hereinafter called the “Referee”), shall deliver to the 
Company a written finding that the Executive has met the standards of conduct set forth in 
Paragraph 2(b) above, and (b) if the Board of Directors, acting upon such written finding, so 
determines.  The Board of Directors, if the Executive is found to be entitled to indemnification 
pursuant to the preceding sentence, shall also determine the reasonableness of the Executive’s 
Expenses.  The Executive, if requested, shall appear before the Referee, answer questions that 
the Referee deems relevant and shall be given ample opportunity to present to the Referee 
evidence upon which the Executive relies for indemnification.  The Company, at the request of 
the Referee, shall make available facts, opinions, or other evidence in any way relevant to the 
Referee’s findings that are within the possession or control of the Company. 

7. If the Executive is claiming indemnification pursuant to Paragraph 6 above and if the 
Board of Directors fails to select a Referee within a reasonable amount of time following a 
written request of the Executive for the selection of a Referee, or if the Referee or the Board of 
Directors fails to make a determination under Paragraph 6 above within a reasonable amount of 
time following the selection of a Referee, the Executive may apply for indemnification with 
respect to a Claim to a court of competent jurisdiction, including a court in which the Claim is 
pending against the Executive.  On receipt of an application, the court, after giving notice to the 
Company and giving the Company opportunity to present to the court any information or 
evidence relating to the claim for indemnification that the Company deems appropriate, may 
order indemnification if it determines that the Executive is entitle to indemnification with respect 
to the Claim because the Executive met the standards of conduct set forth in Paragraph 2(b) 
above.  If the court determines that the Executive is entitled to indemnification, the court shall 
also determine the reasonableness of the Executive’s Expenses.   

8. Expenses incurred by the Executive in defending any Claim shall be paid by the 
Company in advance of the final disposition of such Claim promptly as they are incurred upon 
receipt of an undertaking by or on behalf of the Executive to repay such amount if the Executive 
is determined not to be entitled to indemnification.  

9. The rights of indemnification and advancement of Expenses provided in this Exhibit D 
shall be in addition to any rights to which the Executive may otherwise be entitled, provided that 
he Company shall not be obligated to make any payment in connection with a Claim to the 
extent the Executive has received payment of such amount from another source, including 
without limitation any insurer. 

10. The provisions of this Exhibit D shall be applicable to Claims made or commenced after 
the date of this Agreement, whether arising from acts or omissions to act occurring before or 
after the date of this Agreement. 

11. If this Section or any portion hereof shall be invalidated on any ground by any court of 
competent jurisdiction, then the Company shall nevertheless indemnify  the Executive as to 
costs, charges and expenses (including attorney’s fees), judgments, fines and amounts paid in 
settlement with respect to any action, suit or proceeding, whether civil, criminal, administrative 
or investigative, including an action by or in the right of the Company, to the fullest extent 
permitted by an applicable portion of this Section that shall not have been invalidated and to the 
fullest extent permitted by applicable law. 

Case 1-13-44106-ess    Doc 1128    Filed 02/24/14    Entered 02/24/14 23:54:11



 

KE 30164180.2 

AMENDMENT TO MANAGEMENT OFFER LETTERS 

The Offer Letters between Cengage Learning, Inc., a Delaware corporation (the “Company”) and 
the following individuals (each, the “Offer Letter”) shall be amended to include the provisions 
set forth herein: Kevin Stone (Executive Vice President, Chief Sales and Marketing Officer); 
James Donohue (Executive Vice President, Chief Product Officer); Sandi Kirshner (Executive 
Vice President, Chief Marketing Officer); Alexander Broich (Executive Vice President, 
President, International); Kenneth Carson (Executive Vice President, General Counsel); Mark 
Howe (Executive Vice President, Chief People Officer); George Moore (Executive Vice 
President, Chief Technology Officer); Fernando Bleichmar (Executive Vice President, Chief 
Strategy Officer) (each, the “Executive”).  The amendment to the Offer Letters shall be effective 
on the date of the Company’s emergence from Chapter 11 bankruptcy proceedings (the 
“Effective Date”). 

1. Place of Performance.  During the period of the Executive’s employment with the 
Company (the “Employment Period”), the Executive shall be based primarily in the [●]1 
metropolitan area, unless the Executive and Chief Executive Officer mutually agree to relocation 
of the Executive’s primary place of performance to one of the Company’s major executive 
offices (including San Francisco, CA; Mason, OH; Boston, MA; New York City, NY; Clifton 
Park, NY; Farmington Hills, MI); provided that the Executive understands and agrees that the 
Executive may be required to travel from time to time for business purposes.   

2. Relocation.  In the event the Executive is required to relocate in accordance with 
Section 1 hereof, the Executive shall be entitled to relocation benefits commensurate with the 
Executive’s position, in accordance with the Company’s relocation program as in effect (i) on 
the date hereof for the purposes of any relocation within the period of eighteen (18) months 
following the Effective Date; and (ii) from time to time for the purposes of any relocation 
thereafter.  All amounts payable under this Section 2 shall be subject to the Executive’s 
presentment to the Company of appropriate documentation and shall be subject to the limitations 
and procedures set forth in the Company’s relocation program as in effect on the date hereof. 

3. Annual Bonus.  During the Employment Period, the Executive shall be paid an 
annual cash performance bonus (an “Annual Bonus”) under the Company’s annual incentive 
plan (or successor plan) in respect of each fiscal year that ends during the Employment Period, to 
the extent earned based on performance against objective, reasonably attainable performance 
criteria, including, but not limited to, revenue and EBITDA growth and expense control. The 
annual performance criteria for any particular year shall be reasonably determined in good faith 
by the Board of Directors of the Company (the “Board”), after consultation with the Company’s 
Chief Executive Officer, no later than sixty (60) days after the commencement of the relevant 
bonus period.  The Executive’s annual bonus opportunity for a calendar year shall equal [●]%2 of 
the Executive’s base salary (the “Target Bonus”) if target levels of performance for that year are 

                                                 
1  Insert Clifton Park, NY for Mark Howe; Stamford, CT for Kenneth Carson; and Boston, MA for other 

executives. 

2  Kevin Stone-60%; James Donohue-60%; Sandi Kirshner-50%; Alexander Broich-60%; Kenneth Carson-60%; 
Mark Howe-60%; George Moore-60%; Fernando Bleichmar-60%. 
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achieved.  For each bonus year, the Company’s bonus program shall include an opportunity for 
the Executive to earn between fifty percent (50%) and two hundred percent (200%) of the 
Executive’s Target Bonus, based, respectively, on achieving at least eighty five percent (85%) of 
the applicable performance goals and exceeding the target performance goals, with the degree of 
achievement to be set annually by the Board in good faith after taking into account the current 
market practices.  The Executive’s Annual Bonus for a bonus period shall be determined by the 
Board after the end of the applicable bonus period and shall be paid to the Executive when 
annual bonuses for that year are paid to other senior executives of the Company generally, but in 
no event later than seventy five (75) days following the end of the fiscal year to which such 
Annual Bonus relates.  In accordance with the pre-existing commitment of the Company, with 
respect to the Company’s fiscal year ending June 30, 2014, the Executive shall be entitled to 
receive in accordance herewith fifty percent (50%) of his Target Bonus if the Company achieves 
previously established revenue goals and fifty percent (50%) of his Target Bonus if the Company 
achieves previously established EBITDA-CAPEX goals, with the right to receive fifty percent 
(50%) of the applicable amount if ninety percent (90%) of the applicable goals are achieved and 
two hundred percent (200%) of the applicable amount if one hundred fifteen percent (115%) of 
the applicable goals are achieved (with linear interpolation for performance between any two 
such performance goals).  For this purpose, the applicable target goals are those set forth in the 
debtor in possession fiscal year 2014 business plan approved by the Board before the Effective 
Date for the Company’s fiscal year beginning July 1, 2013 and ending June 30, 2014.  Before 
any Annual Bonus is paid with respect to the Company’s fiscal year ending June 30, 2014, the 
minimum EBITDA less CAPEX performance threshold of ninety percent (90%) of DIP Plan 
must be met.  In carrying out its functions under this Section 3, the Board shall at all times act 
reasonably and in good faith. 

4. Emergence Award.  Within thirty (30) days following the Effective Date, the 
Executive shall be granted restricted stock and incentive stock options (the “Emergence Award”) 
on terms and conditions as set forth in the applicable Restricted Unit Agreement and Incentive 
Stock Option Agreement, forms of which are attached as Exhibit A and Exhibit B attached 
hereto. 

5. [Restrictive Covenants.  In consideration of the mutual covenants and 
agreements set forth herein and for other good and valuable consideration, the Executive 
shall be required to execute the Company Non-Compete and Non-Solicitation Agreement.]3 

6. Change in Control.  This Section 6 shall apply if there is (i) a Change in Control 
during the eighteen (18) month period following the Effective Date; and (ii) the Executive’s 
employment is terminated by the Company for a reason other than with Cause or Disability or by 
the Executive for Good Reason, in each case, during the six (6) month period after a Change in 
Control.  If any such termination occurs, the Executive shall receive the severance benefits set 
forth in the “Severance” section of the Offer Letter, except that in lieu of the annual base salary 
continuation set forth in the “Severance” section of the Offer Letter, the Executive shall receive 
an amount equal to two times (2x) the Executive’s annual base salary, payable in a lump sum 
within thirty (30) days following the date of termination of the Executive’s employment by the 

                                                 
3  Insert for Executives other than Kevin Stone, George Moore and James Donohue. 
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Company for a reason other than without Cause or Disability or by the Executive for Good 
Reason. 

7. Definitions. 

(a) “Cause” means the occurrence of one or more of the following events: the 
Executive’s (i) willful failure to perform substantial job functions that continues after written 
notice from the Company; (ii) material fraud or material dishonesty in performance of 
Executive’s duties; (iii) conviction of, or plea of guilty or nolo contendere to, a felony; (iv) 
willful malfeasance or willful misconduct in performance of Executive’s duties or any willful act 
or omission (other than in the good faith performance of duties) that is materially injurious to the 
financial condition or business reputation of the Company; (v) material breach of confidentiality 
covenant that is not cured within fifteen (15) days following a notice from the Company; 
(vi) material breach of non-disparagement covenant that is not cured within fifteen (15) days 
following a notice from the Company; or (vii) material breach of non-compete or non-
solicitation covenant.  For purposes of this provision, no act or failure to act, on the part of the 
Executive, shall be considered “willful” unless it is done, or omitted to be done, by the Executive 
in bad faith or without reasonable belief that the Executive’s action or omission was in the best 
interest of the Company. 

(b) “Change in Control” means the occurrence of any one or more of the 
following events: (i) any “person” as such term is used in Sections 13(d) and 14(d) of the 
Securities Exchange Act of 1934 (the “1934 Act”) (other than the Company, any trustee or other 
fiduciary holding securities under any employee benefit plan of the Company, or any company 
owned, directly or indirectly, by the shareholders of the Company in substantially the same 
proportions as their ownership of Common Stock of the Company or pursuant to an Exempt 
Transaction (as defined in paragraph (iv) below)), becoming the beneficial owner (as defined in 
Rule 13d-3 under the 1934 Act), directly or indirectly, of securities of the Company representing 
more than 50% of the combined voting power of the Company’s then outstanding securities; (ii) 
any “person” as such term is used in Sections 13(d) and 14(d) of the 1934 Act (other than the 
Company, any trustee or other fiduciary holding securities under any employee benefit plan of 
the Company, any company owned, directly or indirectly, by the shareholders of the Company in 
substantially the same proportions as their ownership of Common Shares of the Company or 
pursuant to an Exempt Transaction), becoming the beneficial owner (as defined in Rule 13d-3 
under the 1934 Act) in one or a series of related transactions during any twelve (12)-month 
period, directly or indirectly, of securities of the Company representing 30% or more of the 
combined voting power of the Company’s then outstanding securities; (iii) during any one (1)-
year period, individuals who at the beginning of such period constitute the Board, and any new 
director (other than a director designated by a person who has entered into an agreement with the 
Company to effect a transaction described in paragraph (i), (ii), (iv) or (v) of this definition of 
“Change in Control” or a director whose initial assumption of office occurs as a result of either 
an actual or threatened election contest (as such term is used in Rule 14a-11 of Regulation 14A 
promulgated under the 1934 Act) or other actual or threatened solicitation of proxies or consents 
by or on behalf of a person other than the Board) whose election by the Board or nomination for 
election by the Company’s shareholders was approved by a vote of at least two-thirds of the 
directors then still in office who either were directors at the beginning of the one-year period or 
whose election or nomination for election was previously so approved, cease for any reason to 
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constitute at least a majority of the Board; (iv) a merger or consolidation of the Company or a 
direct or indirect subsidiary of the Company with any other company, other than a merger or 
consolidation (an “Exempt Transaction”) that results in the voting securities of the Company 
outstanding immediately prior thereto continuing to represent (either by remaining outstanding 
or by being converted into voting securities of the surviving entity) more than 67% of the 
combined voting power of the voting securities of the Company or such surviving entity 
outstanding immediately after such merger or consolidation (or the ultimate parent company of 
the Company or such surviving entity); or (v) the consummation of a sale or disposition of assets 
of the Company and/or its direct and indirect subsidiaries having a value constituting at least 
40% of the total gross fair market value of all of the assets of the Company and its direct and 
indirect subsidiaries (on a consolidated basis) immediately prior to such transaction.  

(c) “Disability” means either (i) when the Executive is deemed disabled in 
accordance with the long-term disability insurance policy or plan, if any, of the Company in 
effect at the time of the illness or injury causing the disability and under which the Executive is 
insured, or if no such policy or plan is in effect, (ii) the inability of the Executive, because of 
injury, illness, disease or bodily or mental infirmity as determined by a physician reasonably 
acceptable to the Company, to perform the essential functions of the Executive’s job (with or 
without reasonable accommodation) for more than one hundred eighty (180) days during any 
period of twelve (12) consecutive months. 

(d) “Good Reason” means the occurrence, without the Executive’s consent, of 
any of the following events: (i) any material reduction in the Executive’s Base Salary or Target 
Bonus; (ii) a material reduction in the Executive’s title, duties or responsibilities; (iii) an adverse 
change in the Executive’s reporting requirements; or (iv) a material breach of a material 
agreement between the Executive and the Company or its affiliates[; or (v) relocation of the 
Executive’s primary work location by more than fifty (50) miles from his then current 
location]4; provided, that, in any case, unless such events are fully corrected in all material 
respects by the Company within thirty (30) days following written notification by the Executive 
to the Company of the occurrence of one of the reasons. 

                                                 
4  Insert only for Kevin Stone. 
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EXHIBIT A 
 

FORM INCENTIVE STOCK OPTION AWARD AGREEMENT  

Case 1-13-44106-ess    Doc 1128    Filed 02/24/14    Entered 02/24/14 23:54:11



 

B-1 
KE 30164180.2 

EXHIBIT B 
 

FORM RESTRICTED STOCK UNIT AWARD AGREEMENT 
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        [_______], 2014 

 

Dean D. Durbin 
200 First Stamford Place 
Stamford, CT 06902 

Re:  Separation Agreement and General Release 

 

Dear Dean: 

 

 This is to confirm our conversation concerning your separation from Cengage Learning, 
Inc. effective on the one (1) month anniversary of the appointment of a new Chief Financial 
Officer, or such earlier date designated by Cengage Learning, Inc. Given the complexity of the 
transition of your duties and responsibilities as Chief Financial Officer of Cengage Learning, 
Inc., your separation date may be extended up to [_] additional days due to business needs upon 
reasonable advance notice of such change in the schedule (the date of your separation, the 
“Effective Date”). 
 

1. In appreciation of your services to Cengage Learning, Inc., its predecessors, branches, 
divisions, affiliates, parents, subsidiaries and related entities (collectively 
“the Company”), and in consideration of your agreement to the terms and conditions of 
this Separation Agreement and General Release, we are offering the following severance 
benefits in lieu of any other Company benefits, and by signing this Separation Agreement 
and General Release you are acknowledging that such benefits are more valuable than the 
benefits to which you would otherwise be entitled:   

 
A. It is agreed that from now until the Effective Date (the “Transition Period”), you will 

remain an employee in good standing, assist in the transition of your duties, and 
otherwise perform your assigned duties in a competent and professional manner. The 
Company agrees to treat you in a competent and professional manner. If your 
employment is terminated by the Company for any reason other than Cause prior to 
the completion of the Transition Period, you will be entitled to receive your base 
salary and benefits through the Transition Period and the benefits described in this 
Separation Agreement and General Release. If you voluntarily resign your 
employment or your employment is terminated for cause prior to the completion of 
the Transition Period, you will only be paid through your actual last day worked and 
you will not be eligible for the benefits described in this Separation Agreement and 
General Release.  Upon the execution of this Separation Agreement and General 
Release, you may still be terminated for Cause subject to the following provisions and 
upon such a termination pursuant to those provisions, you will forfeit all benefits 
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under this Separation Agreement and General Release.  Notwithstanding the 
provisions of this Separation Agreement and General Release, upon the execution of 
this Separation Agreement and General Release, if you are terminated for Cause the 
following shall apply: 
 
“Cause” shall mean (i) any willful or grossly negligent act by you intended to enrich 
yourself at the Company’s expense involving an amount that is not immaterial to you; 
(ii) any material misconduct in the performance of your duties to the Company.   
 
No termination for Cause after the execution of this Separation Agreement and 
General Release shall be effective unless it is accomplished in accordance with the 
following procedures.  The Company’s Board of Directors (the “Board”) shall give 
you a written notice of its intention to terminate your employment for Cause, setting 
forth in reasonable detail the specific conduct that it considers to constitute Cause and 
the specific provisions of this Separation Agreement and General Release on which it 
relies. Any determination of Cause by the Board will be made by a resolution 
approved by a majority of the members of the Board; provided that no such 
determination may be made until you have been given a period of ten (10) days 
following receipt of the notice as set forth above to cure such event (if susceptible to 
cure) to the satisfaction of the Board. Notwithstanding anything to the contrary 
contained herein, your right to cure as set forth in the preceding sentence shall not 
apply if there are habitual or repeated breaches. 

 
B.  Subject to your continuing compliance with the terms and conditions of this Separation 

Agreement and General Release and provided you do not invoke your right to 
revocation as set forth below, we will continue to pay you your current base salary, less 
applicable withholdings, commencing on the day immediately following the Effective 
Date and continuing for fifty two (52) weeks. Each payment will be made on the 
Company’s regularly scheduled pay days in accordance with the Company’s payroll 
practices, and will be the amount of your current bi-weekly base salary until all 
severance benefits to which you are entitled have been paid.  The period during which 
you are paid under this paragraph shall be referred to as the “Severance Period”.  You 
hereby acknowledge that all amounts paid to you on account of periods on or after the 
Effective Date shall be applied as a credit against any amounts payable under this and 
all other paragraphs of this Separation Agreement and General Release. 

 
C. To the extent you were enrolled in the Company’s medical, dental, vision or health care 

flexible spending account plans as of the Effective Date, and so long as you remain 
unemployed or ineligible for benefits from a subsequent employer during the Severance 
Period, you will continue to receive group medical, dental, vision and health care 
flexible spending account benefits on the same basis that those benefits are offered to 
employees of the Company of similar position to you, provided, however, you will not 
be eligible to continue your health care flexible spending account for the following 
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calendar year. You will continue to share in the cost of these benefits in the same 
manner as active employees. Any applicable medical, dental and vision benefits will 
end the last day of the month in which the Severance Period ends. Any health care 
flexible spending account benefit will end on December 31st of the current calendar 
year or the last day of the month in which the Severance Period ends, whichever is 
earlier. All other applicable employee benefits including, without limitation, 
participation in the following Company plans shall terminate as of the Effective Date: 
401(k) plan, life insurance, short- and long-term disability, bonus/incentive (subject to 
paragraph D below), dependent care flexible spending account and any paid time off 
programs. Upon your obtaining eligibility for benefits from a subsequent employer or 
on the first day of the month following the expiration of the Severance Period, 
whichever comes first, you will not be entitled to receive any employee benefits, except 
for group health coverage continuation in accordance with COBRA, and vested 401(k) 
benefits, if any. You will receive information regarding COBRA under separate cover. 
Notwithstanding anything herein to the contrary, you shall have no duty to mitigate 
hereunder. 

 
D. Any award under the Cengage Incentive Plan for the 2013-2014 plan year to which you 

would otherwise be entitled in accordance with the terms of such plan had you 
remained employed through March 31, 2014 will be paid to you, subject to applicable 
withholdings, when such bonuses are paid to Company employees on or about 90 days 
following the end of the plan year. 
 

E. You will be provided outplacement support by Lee Hecht Harrison.  To be eligible, you 
must initiate these services after signing this agreement but within 45 calendar days of 
your last day worked. In addition to the Lee Hecht Harrison benefit available to you 
after your last day worked, during your transition period you may utilize  our online 
Career Transitions resource which can be found on Inside > Human Resources.  You 
will receive outplacement information under separate cover. 

 
 

2. Both parties agree to treat as confidential and not disclose the terms, contents, or execution 
of this Separation Agreement and General Release, except as required by law and, with 
respect to you, other than to your counsel, or tax advisor, with the understanding that he or 
she will maintain the confidentiality thereof.  You also agree to refrain from disparaging or 
holding up to ridicule the name of the Company, its successors, and its current and former 
officers, directors, attorneys, agents and employees (the Company and these individuals are 
referred to as “Protected Parties”), and will not bring publicity to matters of the Company 
by communicating, directly or indirectly, with the press, on “blogs” or through any other 
media, concerning the Company.  If you receive any inquiries from any member of the 
press or of any other media, you will not respond to it substantively, and will instead refer 
the inquiry to the Company.  The Company agrees to instruct its senior executive team and 
the Board from disparaging you or holding you up to ridicule. Notwithstanding the 
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foregoing or anything else in this Separation Agreement and General Release, nothing in 
this Separation Agreement and General Release shall be construed to prohibit you from 
initiating, participating or cooperating in any legal or administrative proceeding, except that 
to the extent permitted by law, you waive your right to any individual monetary relief or 
other individual remedies in connection therewith. 

 
3. You represent that on or before the Effective Date, you will return all materials and/or 

property of the Company, except for any Company equipment we mutually agree you may 
retain such as your laptop, iPad and iPhone, provided the Company’s confidential and/or 
proprietary information has been removed or deleted from all such equipment.  
 

4. a. You agree that the Company is engaged in the highly competitive business of 
providing print and digital information services for the educational and library reference 
markets.  The Company’s involvement in this business has required and continues to 
require the expenditure of substantial amounts of money and the use of skills developed 
over long periods of time and has developed certain valuable trade secrets and 
confidential information that are unique to the Company’s business and the disclosure of 
which would cause the Company great and irreparable harm.  These investments also 
give the Company a competitive advantage over companies that have not made 
comparable investments, and that otherwise have not been as successful as the Company 
in developing their businesses.  Solely by virtue of your employment with the Company, 
you have become privy to the Company’s trade secrets and confidential information and 
became intertwined with the Company’s goodwill.  It would be unfair for you to exploit 
the information and goodwill you obtained during and as a result of your employment by 
the Company. You agree to treat as confidential and not to use or disclose any trade 
secrets, confidential materials or information which you have learned or discovered during 
your employment by the Company.  You reaffirm your continuing obligations under the 
Cengage Learning Code of Business Conduct and Ethics as in effect during the term of 
your employment. 

 
b. You agree that for the duration of the Severance Period, you will not directly or 

indirectly recruit, hire or attempt to recruit or hire any other employee of the 
Company.  

 
c. You agree that while employed by the Company, you had contact with and became 

aware of some, most or all of the Company’s customers, representatives of those 
customers, their names and addresses, specific customer needs and requirements, and 
leads and references to prospective customers.  You further agree that loss of such 
customers will cause the Company great and irreparable harm.  You agree that for the 
duration of the Severance Period, you will not directly or indirectly solicit, contact, 
call upon, communicate with or attempt to communicate with any customer, former 
customer, or prospective customer of the Company for the purpose of providing or 
obtaining any product or service reasonably deemed competitive with any product or 
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service then offered by the Company.  This restriction shall apply only to: (i) any 
customer, former customer, or prospective customer of the Company with whom you 
had contact during the last twelve months of your employment or (ii) any customer, 
former customer, or prospective customer of the Company about which you had 
access to the Company’s trade secret or confidential information concerning such 
customer, former customer or prospective customer during the last twelve months of 
employment. 

  
d. You agree that for the duration of the Severance Period, you will not, directly or 

indirectly, individually or through an entity, as an owner, part owner, partner, 
employee, agent or otherwise: (i) act in any capacity for or with the Company’s 
main competitors, or for or with any agents of the Company’s main competitors.  
For purposes of this paragraph, the Company’s main competitors shall include 
Pearson, McGraw Hill, Wiley, Macmillan, ProQuest and EBSCO; (ii) sell, attempt 
to sell, or assist in the effort of anyone else who sells or attempts to sell, any 
products or services that are competitive with any products or services offered by 
the Company and for which you gained knowledge of during your employment by 
the Company; (iii) act in any capacity for or with any of the Company’s main 
competitors, or for or with any agents for any of the Company’s main competitors, 
if in such capacity you would, because of the nature of your position or role with 
such competitor or agent and your knowledge of the Company’s trade secrets or 
confidential information, inevitably use and/or disclose any of the Company’s trade 
secrets or confidential information in your work for, or on behalf of, the competitor 
or agent; or (iv) interfere with, disrupt or attempt to disrupt relations between the 
Company and any of its customers, employees, consultants, suppliers or vendors. 
Because of the global nature of the Company’s business, it is agreed that the 
restrictions set forth above shall apply in the State of Connecticut, the geographic 
regions that you worked in and were responsible for while employed by the 
Company, and any other geographic area (country, province, state, city or other 
political subdivision) in which the Company is engaged in, or was developing plans 
to engage in,  or  was otherwise selling products or services at the time you ceased 
working for the Company. 

 
e. In addition to any remedies the Company may have under law, you will forfeit all 

remaining benefits under this Separation Agreement and General Release in the event 
you engage in any of the activities prohibited by the terms of paragraph 3 and 5; 
provided, that as a condition to the forfeiture of any benefits as set forth in this 
paragraph e, the Board shall give you a written notice detailing in reasonable detail 
the specific event constituting a breach of your obligations set forth in paragraph 3 
and 5 hereof and you shall have a period of ten (10) days following receipt of such 
notice to cure such event (if susceptible to cure) to the satisfaction of the Board. 
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5. In consideration for the severance payments and benefits described herein, on behalf of 
yourself, your heirs, executors, administrators, successors and assigns, you hereby 
irrevocably and unconditionally release and discharge the Company and the Protected 
Parties, individually and in their official capacities, from any and all causes of action, 
claims or damages of any kind or nature, that you may have against them, other than any 
claims that cannot lawfully be waived.  This release includes, but is not limited to any 
claims for employment discrimination, including but not limited to any claims under 
federal, state or local fair employment laws or practices or other employee relations statutes 
(including without limitation the Civil Rights Act of 1866, Title VII of the Civil Rights Act 
of 1964, the Age Discrimination in Employment Act of 1967, the Americans with 
Disabilities Act of 1990, the Equal Pay Act of 1963), and the employment laws and 
regulations of the States of Connecticut; any claims pursuant to any other federal, state or 
local statutes, regulations, ordinances or executive orders; any claims based on any rule, 
common law or public policy; any claims based in contract, whether oral or written, 
express or implied; any claims based in tort, or any other obligation.  If a claim is not 
subject to release, to the extent permitted by law, you waive any right or ability to be a 
class or collective action representative or to otherwise participate in any putative or 
certified class, collective or multi-party action or proceedings based on such a claim in 
which the Company is a party. 
 

6. The Company hereby irrevocably and unconditionally releases and discharges you from 
any and all causes of action, claims or damages of any kind or nature, that the Company 
may have against you, other than any claims arising from any embezzlement, fraud or 
material conduct that you concealed from the Company’s Chief Executive Officer and any 
claims that cannot lawfully be waived. The Company agrees that the release set forth in 
Article VIII of the Debtor’s Amended Joint Plan of Reorganization pursuant to Chapter 11 
of the Bankruptcy Code is hereby incorporated by reference. 
 

7. In signing this Separation Agreement and General Release, you affirm the following: 
 
a. Neither you nor the Company have filed, or caused to be filed, or presently are a party 

to any claim against the other party.  
b. You have been provided and/or have not been denied any leave requested under the 

Family and Medical Leave Act or applicable state law.  
c. You further affirm that you have been paid and received all compensation, wages, 

bonuses, commissions and benefits due you, except as provided in this Separation 
Agreement and General Release.  

d. You have no known workplace injuries or occupational diseases. 
e. You have not violated the terms of paragraph 3 herein or otherwise divulged any 

proprietary or confidential information of the Company. 
f. You have not been retaliated against for reporting any allegations of wrongdoing by 

the Company or its officers, including any allegations of corporate fraud.   
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g. All of the Company’s decisions regarding your pay and benefits through the date of 
your separation of employment were not discriminatory based on age, disability, race, 
color, sex, religion, national origin or any other classification protected by law. 
 

8. The Company affirms that, as of the date hereof, it is not aware of any basis to deny you 
the benefits under this Separation Agreement and General Release.   
 
You understand that by signing this Separation Agreement and General Release, you are 
providing a complete waiver of all claims that may have arisen, whether known or 
unknown, up until the time that this Separation and General Release is executed by you, 
other than any claims that cannot lawfully be waived.  

 
9. Following the execution of this Separation Agreement and General Release, in the event 

of a good faith dispute between you and the Company, the Company shall advance, on 
your behalf, amounts sufficient to satisfy all reasonable legal fees and expenses incurred 
by you in connection with any legal proceedings, including pre-trial counseling and 
evaluation and good faith appeals. If neither the Company nor you prevail or substantially 
prevail in the dispute, or if you prevail at least in part in the dispute, the Company’s 
advance will become permanent and the Company shall pay any and all remaining legal 
fees and expenses owing on your behalf related to such a dispute. 
 

10. The laws of the State of Connecticut will apply to any dispute concerning this Separation 
Agreement and General Release, except where preempted by federal law.  Should any 
provision of this Separation Agreement and General Release be declared illegal or 
unenforceable by any court of competent jurisdiction and cannot be modified to be 
enforceable, excluding the general release language, such provision shall immediately 
become null and void, leaving the remainder of the Separation Agreement and General 
Release in full force and effect.  Should the general release be declared unlawful or 
unenforceable by a court of competent jurisdiction, you agree to sign a new general release 
which is in a form acceptable to the Company for no additional consideration.  

 
11. This Separation Agreement and General Release may not be modified, altered, or changed 

except in writing and signed by both parties wherein specific reference is made to this 
Separation Agreement and General Release. 

 
12. This Separation Agreement and General Release represents the entire agreement of the 

parties.  All prior understandings relating to the subject matter of this Separation 
Agreement and General Release, whether oral or written, are hereby superseded by this 
document, with the exception of the Cengage Learning Code of Business Conduct and 
Ethics, which is incorporated by reference. You acknowledge that you have not relied on 
any representations, promises, or agreements of any kind made to you in connection with 
your decision to accept this Separation Agreement and General Release, except for those 
set for in this Separation Agreement and General Release. 
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You will have 21 days from the date you receive this Separation Agreement and General Release 
to consider accepting this offer but may not accept this offer until your last day worked. If you 
choose not to accept the offer by the later to occur of 21 days from the date you receive this letter 
and your last day worked, it should be considered withdrawn. You agree that any modifications, 
material or otherwise, made to this Separation Agreement and General Release do not restart or 
affect in any manner the original 21-day consideration period.  If you accept the offer and sign this 
Separation Agreement and General Release you will then have seven (7) days to reconsider and 
revoke your acceptance, if you choose.  Any such revocation must be in writing and must state “I 
hereby revoke my acceptance of the Separation Agreement and General Release” and must be 
received by the Company or postmarked within seven calendar days of execution of this 
Separation Agreement and General Release.  You should either personally deliver or mail the 
revocation to __________________________________________. 
 
    
Since your execution of this Separation Agreement and General Release releases the Protected 
Parties from all claims you may have, including the Age Discrimination in Employment Act, we 
advise you to take time to consider this proposal and to consult with an attorney prior to 
signing it.  Please indicate your understanding, acceptance and approval of this Separation 
Agreement and General Release by signing your name and dating your signature where indicated 
below.  Kindly return the original of this Separation Agreement and General Release to me at 
________________________.  The enclosed original duplicate is for your files. 
 
Let me take this opportunity to express my personal thanks for your services and support and to 
wish you every success in your future endeavors. 
 

       Sincerely, 

 

 

       Name:  
       Title: 
        

Accepted and Agreed by: 

 

___________________________ 
Dean D. Durbin 
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Date:_________________________ 
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