
UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF NEW YORK 

 )  
In re: ) Chapter 11 
 )  
CENGAGE LEARNING, INC., et al., ) Case No. 13-44106 (ESS) 
 ) Case No. 13-44105 (ESS) 
 ) Case No. 13-44107 (ESS) 
 ) Case No. 13-44108 (ESS) 
 )  
    Debtors. ) (Jointly Administered) 
 )  

 

  

 

NOTICE OF DEADLINE REQUIRING FILING OF PROOFS OF CLAIM ON OR  
BEFORE OCTOBER 31, 2013 AT 5:00 P.M. PREVAILING EASTERN TIME FOR ALL PERSONS  

AND ENTITIES WITH CLAIMS AGAINST CENGAGE LEARNING, INC. AND ITS DEBTOR AFFILIATES  

The United States Bankruptcy Court for the Eastern District of New York has entered an Order (the “Bar Date Order”)1 
establishing October 31, 2013 at 5:00 p.m. prevailing Eastern Time (the “Bar Date”) as the last date for each person or entity 
(including individuals, partnerships, corporations, joint ventures and trusts) to file a proof of claim against the following debtors and 
debtors in possession in the above-captioned chapter 11 cases (collectively, the “Debtors”):  

• Cengage Learning, Inc. ( Case No. 13-44106) 
• Cengage Learning Holdings II, L.P. (Case No. 13-44105) 
• Cengage Learning Acquisitions, Inc. (Case No. 13-44107) 
• Cengage Learning Holdco, Inc. (Case No. 13-44108) 

The Bar Date and the procedures set forth below for filing proofs of claim apply to all claims against the Debtors that arose 
prior to the date (July 2, 2013) on which the Debtors commenced their cases (the “Petition Date”) under chapter 11 of 11 U.S.C. §§ 
101 et seq. (the “Bankruptcy Code”), including secured claims, unsecured priority claims (including, without limitation, claims 
entitled to priority under section 503(b)(9) of the Bankruptcy Code) and unsecured nonpriority claims, except for those holders of the 
claims listed in Section IV below that are specifically excluded from the Bar Date filing requirement. 

I. WHO MUST FILE A PROOF OF CLAIM 

You MUST file a proof of claim to vote on a chapter 11 plan filed by the Debtors or to share in distributions from the 
Debtors’ bankruptcy estate if you have a claim that arose prior to the Petition Date, and it is not one of the types of claim described in 
Section IV below.  Claims based on acts or omissions of the Debtors that occurred before the Petition Date must be filed on or prior to 
the Bar Date, even if such claims are not now fixed, liquidated or certain or did not mature or become fixed, liquidated or certain 
before the Petition Date. 

Under section 101(5) of the Bankruptcy Code and as used in this Notice, the word “claim” means: (a) a right to payment, 
whether or not such right is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, 
undisputed, legal, equitable, secured, or unsecured; or (b) a right to an equitable remedy for breach of performance if such breach 
gives rise to a right to payment, whether or not such right to an equitable remedy is reduced to judgment, fixed, contingent, matured, 
unmatured, disputed, undisputed, secured or unsecured. 

II. WHAT TO FILE 

The Debtors are enclosing a proof of claim form for use in this case. If your claim is scheduled by the Debtors, the form also 
sets forth the amount and priority of your claim as scheduled by the Debtors, and whether the claim is scheduled as contingent, 
unliquidated, or disputed. You will receive a different proof of claim form for each claim scheduled in your name by the Debtors. You 
may utilize the proof of claim form(s) provided by the Debtors, or any proof of claim form substantially similar to Official Bankruptcy 
Form No. 10, to file your claims. Additional proof of claim forms may be obtained at the website of the Debtors’ noticing and claims 
agent, Donlin, Recano & Company, Inc., (the “Noticing and Claims Agent”), at www.cengagecaseinfo.com or by calling the Noticing 
and Claims Agent toll-free at (800) 654-4134 or international toll at (646) 378-4198. 

The proof of claim form must be original and signed by the claimant or, if the claimant is not an individual, by an 
authorized agent of the claimant.  It must be written in English and be denominated in United States currency.  Except as otherwise 
provided in the Bar Date Order, you must attach to your completed proof of claim any documents on which the claim is based (if 
voluminous, attach a summary).   

                                                 
1  Capitalized terms used herein but not defined herein shall have the meanings ascribed to such terms in the Bar Date Order.  
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Except as otherwise provided in the Bar Date Order, any holder of a claim against more than one Debtor must file a separate 
proof of claim with respect to each Debtor, and all holders of claims must identify on their proof of claim the specific Debtor against 
which their claim is asserted and the case number of that Debtor’s bankruptcy case.  A list of the names of the Debtors and their case 
numbers is outlined above. 

Your proof of claim form shall not contain complete social security numbers or taxpayer identification numbers (only the last 
four digits), a complete birth date (only the year), the name of a minor (only the minor’s initials) or a financial account number (only 
the last four digits of such financial account). 

In addition to the requirements above, any proof of claim asserting a claim under section 503(b)(9) of the Bankruptcy Code 
must also:  (i) include the value of the goods delivered to and received by the Debtors between June 12, 2013 and the Petition Date 
(i.e. in the 20 days prior to the Petition Date); and (ii) attach supporting documentation identifying the particular invoices for which 
the 503(b)(9) claim is being asserted (if voluminous, attach a summary).  

III. WHEN AND WHERE TO FILE 

Except as provided for herein, all proofs of claim must be filed so as to be received on or before October 31, 2013 at 
5:00 p.m. prevailing Eastern Time at the following address: 

If sent by U.S. Postal Service mail, send to: 

Donlin, Recano & Company, Inc.  
Re: Cengage Learning, Inc., et al.  
P.O. Box 2059, Murray Hill Station  
New York, NY 10156 
 

 If sent by overnight courier or hand delivery, send to:   

Donlin, Recano & Company, Inc.  
Re: Cengage Learning, Inc., et al.  
419 Park Avenue South, Suite 1206  
New York, NY 10016 
 

Proofs of claim will be deemed filed only when received at the address specified above on or before the Bar Date.  Proofs of claim 
may not be delivered by facsimile, telecopy or electronic mail transmission. 

Governmental units have until December 30, 2013, the date that is 180 days after the order for relief, to file proofs of 
claim. 

 
IV. WHO NEED NOT FILE A PROOF OF CLAIM 

You do not need to file a proof of claim on or before the Bar Date if you are: 

(1)          a person or entity that has already filed a proof of claim against the Debtors in this case with the 
Debtors’ Noticing and Claims Agent or the Clerk of the Bankruptcy Court for the Eastern District 
of New York in a form substantially similar to Official Bankruptcy Form No. 10;  

(2)          a person or entity whose claim is listed on the Schedules of Assets and Liabilities filed by the 
Debtors (collectively, the “Schedules”) [Docket Entry Nos. 287, 289, 291, and 293] if (i) the claim 
is not scheduled as “disputed,” “contingent,” or “unliquidated”; (ii) you agree with the amount, 
nature and priority of the claim as set forth in the Schedules; and (iii) you do not dispute that your 
claim is an obligation only of the specific Debtors against which the claim is listed in the Schedules;  

(3)         a holder of a claim that has already been allowed in this case by order of the Court, including, for 
the avoidance of doubt, employees paid pursuant to the Final Order Authorizing, But Not Directing, 
Payments of Prepetition (I) Wages, Salaries, and Other Compensation; (II) Reimbursable Employee 
Expenses; and (III) Employee Medical and Similar Benefits [Docket No. 217];  

(4)          a holder of a claim for which a different deadline for filing a proof of claim in this case has already 
been fixed by this Court;  

(5)          any holder of a post-petition administrative priority claim allowable under section 503(b) of the 
Bankruptcy Code (other than those claims allowable under section 503(b)(9) of the Bankruptcy 
Code) and section 507(a)(2) of the Bankruptcy Code as an expense of administration of the 
Debtors’ estates;  

(6)          any Debtor having a claim against another Debtor;  

(7)          the Credit Agreement Agent, the First Lien Notes Trustee or any of the First Lien Secured Parties 
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(each as defined in the Final Order (I) Authorizing the Use of Cash Collateral and (II) Granting 
Adequate Protection to Prepetition Secured Parties (the “Final Cash Collateral Order”) [Docket 
No. 303]) shall not be required to file any proof of claim with respect to any of the First Lien 
Obligations (as defined in the Final Cash Collateral Order) or any obligations arising under the 
Final Cash Collateral Order, all of which shall be due and payable in accordance with the First Lien 
Documents (as defined in the Final Cash Collateral Order) or the Final Cash Collateral Order, as 
applicable, without the necessity of filing any such proof of claim, and the failure to file any such 
proof of claim shall not affect the validity or enforceability of any of the First Lien Documents, the 
Final Cash Collateral Order or the First Lien Obligations, or prejudice or otherwise adversely affect 
the First Lien Secured Parties’ rights, remedies, powers, or privileges under the First Lien 
Documents or the Final Cash Collateral Order, provided, that, solely in the event that the Credit 
Agreement Agent or the First Lien Notes Trustee files a proof of claim (a) the Credit Agreement 
Agent or the First Lien Notes Trustee (each, an “Agent”) shall be authorized, but not directed, to 
file on behalf of itself and each applicable First Lien Secured Party a single proof of claim on 
account of the applicable First Lien Secured Parties’ Claims under the First Lien Documents prior 
to the General Bar Date, (b) such single proof of claim shall be deemed to have been filed by such 
Agent and by each such First Lien Secured Party against all Debtor(s) liable under such First Lien 
Documents and (c) if an Agent files a proof of claim, (i) it shall not be required to file with its proof 
of claim any instruments, agreements, or other documents evidencing the obligations referenced in 
such proof of claim; and (ii) any First Lien Secured Party that asserts a claim against a Debtor that 
does not arise under or relate to the applicable First Lien Document shall be required to file a proof 
of claim on account of such claim on or before the General Bar Date, unless another exception in 
this paragraph applies, provided, further, that, for the avoidance of doubt, the filing of any proof of 
claim or amendment of such proof of claim against any Debtor by the Credit Agreement Agent, the 
First Lien Notes Trustee or any other First Lien Secured Party shall not in any way prejudice or 
otherwise adversely affect the First Lien Secured Parties’ rights, remedies, powers, or privileges 
under the First Lien Documents or the Final Cash Collateral Order; or  

(8)          any holder of a claim for repayment of outstanding principal or interest arising under, or with 
respect to, the (i) 12.00% Senior Secured Second Lien Notes due 2019 issued pursuant to that 
certain Indenture, dated as of July 5, 2012, among Cengage Learning Acquisitions, Inc., the 
guarantors party thereto, and The Bank of New York Mellon, as trustee and collateral agent (the 
“Second Lien Notes”), (ii) 10.50% Senior Notes due 2015 issued pursuant to that certain Indenture, 
dated as of July 5, 2007, among TL Acquisitions, Inc. (predecessor of Cengage Learning 
Acquisitions, Inc.), the guarantors party thereto, and The Bank of New York Mellon, as trustee (the 
“Senior Unsecured Notes”), (iii) 13.75% Senior PIK Notes due 2015 issued pursuant to that certain 
Indenture, dated as of October 31, 2008, among Cengage Learning Holdco, Inc., Cengage Learning 
Holdings II L.P., as guarantor, and Wells Fargo Bank National Association, as trustee, (the “Senior 
PIK Notes”), (iv) 13.25% Senior Subordinated Discount Notes due 2015 issued pursuant to that 
certain Indenture, dated as of July 5, 2007, among TL Acquisitions, Inc. (predecessor of Cengage 
Learning Acquisitions, Inc.), the guarantors party thereto, and The Bank of New York Mellon, as 
trustee (the “Senior Subordinated Discount Notes”, together with the Second Lien Notes, the 
Senior Unsecured Notes, the Senior PIK Notes, and each of their related instruments, the “Notes”, 
and each holder thereof, a “Noteholder”); provided, however, that (i) the foregoing exclusion shall 
not apply to the indenture trustee under each of the indentures pursuant to which the Notes were 
issued (each an “Indenture Trustee” and, collectively, the “Indenture Trustees”); (ii) each 
Indenture Trustee shall be required to file one proof of claim on or before the General Bar Date for 
principal, interest, other applicable fees and charges and/or any other amounts due in respect of, or 
on account of, the applicable Notes; and (iii) any Noteholder that wishes to assert a claim arising 
out of or related to the Notes, other than a claim for repayment of outstanding prepetition principal 
and interest thereunder, shall be required to file a proof of claim on or before the General Bar Date. 

If you are a holder of an equity interest in the Debtors, you need not file a proof of interest with respect to the ownership of 
such equity interest at this time. But, if you assert a claim against the Debtors, including a claim relating to your equity interest or the 
purchase or sale of that interest you must file a proof of claim on or prior to the Bar Date in accordance with the procedures set forth 
in this Notice. 

This Notice is being sent to many persons and entities that have had some relationship with or have done business 
with the Debtors but may not have an unpaid claim against the Debtors.  The fact that you have received this Notice does not 
mean that you have a claim, or that the Debtors or the Court believes that you have a claim against the Debtors. 

V. EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

If you have a claim arising out of the rejection of an executory contract or unexpired lease as to which the order authorizing 
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such rejection is dated on or before September 13, 2013, the date of entry of the Bar Order, you must file a proof of claim based on 
such rejection on or before the later of the Bar Date or the date that is 30 days after the date of the order authorizing such rejection. 
Any person or entity that has a claim arising from the rejection of an executory contract or unexpired lease, as to which the order is 
dated after the date of entry of the Bar Order, you must file a proof of claim with respect to such claim by the date fixed by the Court 
in the applicable order authorizing rejection of such contract or lease, or if no date is provided, 30 days after entry of the applicable 
Rejection Order. 

VI. CONSEQUENCES OF FAILURE TO FILE A PROOF OF CLAIM BY THE BAR DATE 

ANY HOLDER OF A CLAIM THAT IS NOT EXCEPTED FROM THE REQUIREMENTS OF THE BAR DATE 
ORDER, AS SET FORTH IN SECTION IV ABOVE, AND THAT FAILS TO TIMELY FILE A PROOF OF CLAIM IN THE 
APPROPRIATE FORM, WILL BE BARRED FROM ASSERTING ITS CLAIM AGAINST THE DEBTORS AND THEIR 
CHAPTER 11 ESTATES, VOTING ON ANY PLAN OF REORGANIZATION FILED IN THESE CHAPTER 11 CASES, 
AND PARTICIPATING IN ANY DISTRIBUTION IN THE DEBTORS’ CHAPTER 11 CASES ON ACCOUNT OF THAT 
CLAIM. 

VII. THE DEBTORS’ SCHEDULES AND ACCESS THERETO 

You may be listed as the holder of a claim against the Debtors in the Debtors’ Schedules. If you agree with the nature, 
amount and status of your claim as listed in the Debtors’ Schedules, if you do not dispute that your claim is only against the Debtor 
specified by the Debtors, and if your claim is not described as “disputed,” “contingent,” or “unliquidated,” you do not need to file a 
proof of claim. Otherwise, you must file a proof of claim before the applicable Bar Date in accordance with the procedures set forth in 
this Notice. 

Copies of the Debtors’ Schedules are available for inspection on the Court’s Internet Website at 
http://www.nyeb.uscourts.gov.  A login and password to the Court’s Public Access to Electronic Court Records (“PACER”) are 
required to access this information and can be obtained through the PACER Service Center at http://www.pacer.psc.uscourts.gov.  
Copies of the Debtors’ Schedules are also available free of charge on the Noticing and Claims Agent’s website at 
www.cengagecaseinfo.com and may be examined in person between the hours of 9:00 a.m. and 4:30 p.m., Monday through Friday at 
the Office of the Clerk of the Bankruptcy Court, Conrad B. Duberstein U.S. Bankruptcy Courthouse, 271 Cadman Plaza East, 
Brooklyn, New York 11201.  Copies of the Debtors’ Schedules may also be obtained by written request to the Debtors’ counsel at the 
address and telephone number set forth below: 

Kirkland & Ellis LLP 
601 Lexington Avenue 
New York, New York 10022 
Attn:  Melissa N. Koss 
Telephone:  (212) 446-4800 

If you are unsure about any of these matters, including whether you should file a proof of claim, you may wish to 
consult an attorney. 

Brooklyn, New York            BY ORDER OF THE COURT 
Dated September 16, 2013 
/s/ Jonathan S. Henes  
Jonathan S. Henes 
Christopher Marcus 
KIRKLAND & ELLIS LLP 
KIRKLAND & ELLIS INTERNATIONAL LLP 
601 Lexington Avenue 
New York, New York 10022 
Telephone: (212) 446-4800 
Facsimile: (212) 446-4900 

- and - 

James H.M. Sprayregen 
Ross M. Kwasteniet (admitted pro hac vice) 
KIRKLAND & ELLIS LLP 
KIRKLAND & ELLIS INTERNATIONAL LLP 
300 North LaSalle 
Chicago, Illinois 60654 
Telephone: (312) 862-2000 
Facsimile: (312) 862-2200 


