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Term Loan Refinancing

Houghton Mifflin Harcourt Company, a Delaware corporation (the “Company”), previously announced that we had
entered into a definitive agreement to acquire the Educational Technology and Services business of Scholastic
Corporation (the “Acquisition”) for $575 million in cash, subject to customary working capital adjustments. In
connection with the proposed Acquisition, the Company also announced that we expect to replace our existing $180
million term loan with a new senior secured facility, having a six-year maturity (the “New Term Loan”).

On May 6, 2015, the Company determined to seek an increase in the size of the New Term Loan from $500 million to
$800 million. The Company expects to use the net proceeds from the New Term Loan to refinance our existing term
loan, to finance a portion of the Acquisition, to pay fees and expenses and for general corporate purposes, including
funding a portion of our stock repurchase program described below. We expect to close the New Term Loan
concurrently with the Acquisition during the second quarter of 2015, which is subject to customary closing
conditions. The closing of the New Term Loan is subject to the completion of successful marketing, the negotiation,
execution and delivery of definitive agreements and other factors, including an amendment to our revolving credit
facility permitting the additional indebtedness allowed for the New Term Loan. There can be no assurance that we
will be able to successfully increase the size of the New Term Loan or that the terms of the New Term Loan will be
favorable to us.

Stock Repurchase Program

In connection with the foregoing, the Company’s Board of Directors also approved an additional $300 million under
the Company’s existing stock repurchase program, bringing the total authorization to $500 million. The $300 million
increase in authorization is conditional upon the successful closing of the increased New Term Loan. The aggregate
$500 million stock repurchase program may be executed over a period of two years from today’s authorization.
Repurchases under the program may be made from time to time in open market or privately negotiated transactions.
The extent and timing of any such repurchases would generally be at the Company’s discretion and subject to market
conditions, applicable legal requirements and other considerations.




