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Item 1. Description of Registrant’s Securities to be Registered.

Cambium Learning Group, Inc. (the “Company”) entered into a Tax Asset Protection Rights Agreement, dated as of
September 21, 2016 (as the same may be supplemented or amended from time to time, the “Rights Agreement”),
between the Company and Wells Fargo Bank, National Association, as Rights Agent (the “Rights Agent”).

The purpose of the Rights Agreement is to help preserve the Company’s ability to utilize its net operating loss
carryforwards (“NOLs”) and other significant tax benefits (collectively, “Tax Benefits”). If the Company experiences an
“ownership change” within the meaning of Section 382 of the Internal Revenue Code of 1986, as amended (the “Code”),
the Company’s ability to utilize its Tax Benefits to offset future taxable income may be significantly limited, and the
timing of the usage of the Tax Benefits and such other benefits could be substantially delayed, which could therefore
significantly impair the value of those assets. In general, an “ownership change” will occur when the percentage of the
Company’s ownership by one or more “5-percent shareholders” (as defined in the Code) has increased by more than 50
percent over the lowest percentage owned by such stockholders at any time during the prior three years (calculated on
a rolling basis). The Rights Agreement is designed to reduce the likelihood of an ownership change that would limit
the utilization of the Company’s Tax Benefits. However, the Rights Agreement does not eliminate the risk of such an
ownership change. In general terms, the Rights Agreement is intended to act as a deterrent to (i) any person or group
acquiring beneficial ownership (defined generally as direct or constructive ownership as determined under Section 382
of the Code) of 4.99% or more of the outstanding shares of common stock, par value $0.001 per share (“Common
Stock”) of the Company and (ii) any existing 4.99% stockholder acquiring additional shares of the Common Stock, in
each case, without the prior approval of the Board. There is no guarantee, however, that the Rights Agreement will
prevent the Company from experiencing an ownership change.

The Rights

On September 21, 2016, in connection with entry into the Rights Agreement, the Board of Directors of the Company
(the “Board”) authorized and declared a dividend of one preferred stock purchase right (a “Right”) for each share of
Common Stock outstanding as of the close of business on October 7, 2016 (the “Record Date”). Each Right entitles the
registered holder to purchase from the Company one one-thousandth (subject to adjustment) of a share of Series A
Participating Cumulative Preferred Stock, par value $0.001 per share (each, a “Series A Preferred Share” and
collectively, the “Series A Preferred Shares”), of the Company at a price of $23.00 (as the same may be adjusted, the
“Purchase Price”), and upon the terms and conditions set forth in the Rights Agreement. The description and terms of
the Rights are set forth in more detail in the Rights Agreement.

Until the close of business on the Distribution Date (as defined below), the Rights will be evidenced by the certificates
representing the shares of Common Stock registered in the names of the holders thereof (or by book entry), and not by
separate right certificates, and will be transferable only in connection with the transfer of shares of Common Stock.
Until the Distribution Date, the surrender for transfer of any certificate for shares of Common Stock outstanding on
the Record Date will also constitute the transfer of the Rights associated with the shares of Common Stock
represented by such certificate. As soon as practicable after the Distribution Date, the Company will send or cause to
be sent to each record holder of Common Stock as of the close of business on the Distribution Date (other than any
Acquiring Person (as defined below) or its affiliates or associates) a separate certificate substantially in the form of
Exhibit B to the Rights Agreement (a “Right Certificate”), evidencing one Right for each share of Common Stock held
by such record holder. As of and after the Distribution Date, the Rights will be evidenced solely by such Right
Certificate.

“Distribution Date” means the close of business on the earlier of (a) ten calendar days after the Share Acquisition Date
(as defined below) and (b) such date, if any, as may be designated by the Board following the commencement of, or
the first public disclosure of an intent to commence, a tender or exchange offer by any person (other than the

Edgar Filing: CAMBIUM LEARNING GROUP, INC. - Form 8-A12B

2



Company, any subsidiary of the Company, any employee benefit or compensation plan of the Company or its
subsidiaries, or any person organized, appointed or established by the Company and holding Common Stock for or
pursuant to the terms of any such employee benefit or compensation plan) for outstanding Common Stock, if upon
consummation of such tender or exchange offer such person could reasonably be expected to be the beneficial owner
of 4.99 percent or more of the outstanding Common Stock.
“Share Acquisition Date” means the date on which the Company learns that a person has become an Acquiring Person.
An “Acquiring Person” includes (i) a person or group (including any affiliate or associate of such person or group) that
has, subject to certain exceptions, acquired, or obtained the right to acquire, beneficial ownership of 4.99 percent or
more of the outstanding Common Stock or (ii) any Grandfathered Person (as defined below) that has exceeded its
Grandfathered Percentage (as defined below) by 0.5 percent of the outstanding Common Stock. A “Grandfathered
Person” is any person or group that beneficially owned (as disclosed in public filings) 4.99 percent or more of the
outstanding Common Stock as of September 21, 2016 (such percentage, the “Grandfathered Percentage”).
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Exempt Persons and Exempt Transactions

The Board recognizes that there may be instances when an acquisition of Common Stock that would cause a
stockholder to become an Acquiring Person may not jeopardize or endanger in any material respect the availability of
the NOLs to the Company or may otherwise be in the best interest of the Company. Accordingly, the Rights
Agreement grants discretion to the Board to designate a person as an “Exempt Person” or to designate a transaction
involving the Common Stock as an “Exempt Transaction.” An “Exempt Person” cannot become an Acquiring Person and
an “Exempt Transaction” cannot result in a person becoming an Acquiring Person. An Exempt Person cannot be a
Grandfathered Person. Veronis Suhler Stevenson, the Company’s controlling stockholder, and its subsidiaries and
affiliates are designated as Exempt Persons under the Rights Agreement.

Initial Exercisability; Expiration
The Rights Agreement is effective as of September 21, 2016. The Rights will be exercisable on the Distribution Date.
Thereafter, a registered holder of any Right Certificate may, subject to the terms of the Rights Agreement, exercise the
Rights evidenced thereby in whole or in part upon surrender of the Right Certificate to the Rights Agent, together with
payment of the Purchase Price for each one one-thousandth of a Series A Preferred Share (or other securities, cash or
assets, as the case may be) as to which the Rights are exercised, at any time which is both after the Distribution Date
and prior to the earliest to occur of (which is referred to as the “Expiration Date”): (i) the close of business on September
21, 2019 or such earlier date as of which the Board determines that the Rights Agreement is no longer necessary for
the preservation of Tax Benefits; (ii) the close of business on the effective date of the repeal of Section 382 of the
Code if the Board determines that the Rights Agreement is no longer necessary or desirable for the preservation of
Tax Benefits; (iii) the time at which all Rights are exchanged under the terms of the Rights Agreement and (iv) the
close of business on the first day of a taxable year of the Company to which the Board determines that no NOLs or
other tax benefits may be carried forward.

The “Flip-In” Provision

In the event that any person or group of affiliated or associated persons becomes an Acquiring Person, subject to
certain limited exceptions set forth in the Rights Agreement, each holder of a Right, other than Rights beneficially
owned by the Acquiring Person (which will thereupon become void), will thereafter have the right to receive upon
exercise of a Right and payment of the then-current Purchase Price, that number of one one-thousandth of a Series A
Preferred Share equal to the number of shares of Common Stock having a market value of two times the Purchase
Price.

The “Flip-Over” Provision

In the event that, after a person or group of affiliated or associated persons becomes an Acquiring Person, the
Company is acquired in a merger or other business combination transaction or 50 percent or more of its consolidated
assets or earning power are sold, leased, licensed, exchanged or otherwise transferred or disposed of (each such event,
a “Merger, Consolidation or Sale Event”), proper provision will be made so that each holder of a Right (other than
Rights beneficially owned by an Acquiring Person, which will have become void) will thereafter have the right to
receive, upon the exercise thereof at the then-current Purchase Price and subject to certain limited exceptions, that
number of registered common shares of the person with whom the Company has engaged in the foregoing Merger,
Consolidation or Sale Event (or other appropriate entity), which number of shares at the time of such transaction will
have a market value of two times the Purchase Price.

The Exchange Provision
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Additionally, at any time after any person or group of affiliated or associated persons becomes an Acquiring Person
and prior to the acquisition by such person or group of persons of 50 percent or more of the outstanding shares of
Common Stock, the Board may exchange the Rights (other than Rights that have not become effective or that have
become void pursuant to the Rights Agreement), in whole or in part, for shares of Common Stock at an exchange ratio
of one share of Common Stock (or a fraction of a Series A Preferred Share) per Right, appropriately adjusted to reflect
any stock split, stock dividend or similar transaction occurring after the date of the Rights Agreement. The exchange
of the Rights by the Board may be made effective at such time, on such basis and with such conditions as the Board in
its sole discretion may establish.

Redemption

At any time prior to the earlier of (i) the Distribution Date and (ii) the Expiration Date, the Board may redeem the
Rights in whole, but not in part, at a price of $0.0001 per Right (the “Redemption Price”). The Redemption Price may be
payable, at the option of the Company, in cash, Common Stock or such other form of consideration as the Board
determines, in its sole discretion, to be at least equivalent in value to the Redemption Price. The redemption of the
Rights may be made effective at such time, on
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such basis and with such conditions as the Board in its sole discretion may establish. Immediately upon any
redemption of the Rights, the right to exercise the Rights will terminate and the only right of the holders of the Rights
will be to receive the Redemption Price.

Antidilution Adjustments
The number of Series A Preferred Shares (or other securities, cash or assets, as the case may be) issuable upon
exercise of the Rights, the Purchase Price, the Redemption Price and the number of Rights outstanding (including the
number of Rights or fractional Rights associated with each share of Common Stock) are subject to adjustment from
time to time to prevent dilution (i) in the event of any stock dividends, stock splits, reclassifications, recapitalizations,
mergers, consolidations, combinations or exchanges of securities, split-ups, split-offs, spin-offs, liquidations, other
similar changes in capitalization, or (ii) upon any distribution or issuance of cash, assets, evidences of indebtedness or
subscription rights, options or warrants to holders of Common Stock or Series A Preferred Shares (other than
distribution of the Rights or regular quarterly cash dividends).

Fractional Shares

The Company may, but is not required to, issue fractions of Series A Preferred Shares (other than fractions which are
integral multiples of one one-thousandth of a Series A Preferred Share) upon exercise of the Rights or distribute
certificates that evidence fractional Series A Preferred Shares. In lieu of fractional Series A Preferred Shares, the
Company may elect to (i) issue depository receipts evidencing such authorized fraction of a Series A Preferred Share
or (ii) in the case of a fraction of a Series A Preferred Share issued (other than fractions which are integral multiples of
one one-thousandth of a Series A Preferred Share), pay to the registered holders of Right Certificates at the time such
Rights are exercised an amount in cash based on the market value of a Series A Preferred Share on the trading day
immediately prior to the date of such exercise.

No Stockholder Rights

Until a Right is exercised or exchanged in accordance with the provisions of the Rights Agreement, the holder thereof,
as such, will have no rights as a stockholder of the Company, including, without limitation, the right to vote for the
election of directors or upon any matter submitted to stockholders of the Company or to receive dividends,
distributions or subscription rights.

Series A Preferred Shares

The Series A Preferred Shares are not subject to redemption by either the Company or at the option of any
stockholder. Each Series A Preferred Share will be entitled, when, as and if declared by the Board, to a minimum
preferential quarterly dividend payment equal to (i) $1.00 per share, less any dividend payable pursuant to the
following subclause (b), and (b) 1,000 times (subject to adjustment) the aggregate per share amount of all cash
dividends, and 1,000 times (subject to adjustment) the aggregate per share amount of all non-cash dividends declared
on the Common Stock (or other distributions payable in Common Stock) since the date of the immediately preceding
quarterly dividend payment.

Each Series A Preferred Share will entitle its holder to 1,000 votes (subject to adjustment) on all matters upon which
the stockholders of the Company are entitled to vote. The Series A Preferred Shares will vote together with the
Common Stock.

In the event of any liquidation, dissolution or winding up of the Company, the holders of Series A Preferred Shares
will be entitled to a minimum preferential liquidation payment equal to (x) the amount of any accrued and unpaid
dividends and distributions payable on the Series A Preferred Shares, whether or not declared, to the date of such
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payment, plus (y) an amount equal to the greater of (i) $1,000 per whole share or (ii) an aggregate amount equal to
$1,000 (subject to adjustment) times the per share amount of all cash and other property to be distributed in respect of
the Common Stock upon such liquidation, dissolution or winding up of the Company.

In the event of any merger, consolidation or other transaction in which the Common Stock is converted into or
exchanged for other stock, securities, cash or property, each Series A Preferred Share will, upon the conversion or
exercise thereof, be similarly converted into or exchanged for an amount per share equal to 1,000 times (subject to
adjustment) the aggregate amount of stock, securities, cash or property, as the case may be, into which or for which
each share of Common Stock was converted or exchanged. These rights are protected by customary antidilution
provisions.

Because of the nature of the dividend, liquidation and voting rights of the Series A Preferred Shares, the value of each
one one-thousandth of a Series A Preferred Share purchasable upon exercise of each Right should approximate the
value of one share of Common Stock.
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Amendments

At any time prior to the Distribution Date, without the approval of any holders of Rights, the Company may
supplement or amend the Rights Agreement in any manner which the Company may deem necessary or desirable
(except that it cannot reduce the Redemption Price). From and after a Distribution Date, the Company may amend the
Rights Agreement without the approval of any holders of Rights in order to cure any ambiguity, correct or supplement
any defective or inconsistent provision, or to make any other changes which the Company deems necessary or
desirable that do not adversely affect the interests of holders of Rights.

Annual Board Review

The Board, or a duly constituted committee of independent directors, is required to review the calculation for
determining whether an ownership change has occurred under Section 382 of the Code once per year (or with such
greater frequency as the Board (or any such committee), in its sole discretion, determines is advisable). The Board (or
any such committee) will determine after such review whether maintenance of the Rights Agreement continues to be
advisable in order to preserve the value of the Tax Benefits of the Company.

Antitakeover Effects

The Rights have certain anti-takeover effects, although such effects may be mitigated by the existence of the
Company’s majority stockholder. Once the Rights have become exercisable, in most cases the Rights will cause
substantial dilution to a person or group that attempts to acquire or merge with the Company. Accordingly, the
existence of the Rights may deter potential acquirors from making a takeover proposal or a tender offer. Since the
Board may redeem the Rights at a redemption price of $0.0001 per Right at any time prior to a person or group of
affiliated or associated persons becoming an Acquiring Person, the Rights should not interfere with any merger or
other business combination that is in the best interests of the Company and its stockholders.

The Rights Agreement is not intended to and will not prevent an appropriate transaction at a full and fair price and it
does not in any way adversely affect the Company’s financial strength or interfere with its business plans. The issuance
of the Rights will not affect reported earnings per share, is not taxable to the Company or its stockholders and will not
change the way in which the Company’s shares are traded.

The Certificate of the Voting Powers, Designations, Preferences and Relative Participating, Optional and Other
Special Rights and Qualifications, Limitations or Restrictions of Series A Participating Cumulative Preferred Stock
(the “Certificate of Designation”) and the Rights Agreement are filed as Exhibits 3.1 and 4.1, respectively, to this Form
8-A and are incorporated herein by reference. A copy of the Rights Agreement is also available free of charge from
the Company. This description of the Rights Agreement and the Rights does not purport to be complete and is
qualified by reference to the Rights Agreement.

Item 2. Exhibits.

Exhibit
No. Description

3.1

Certificate of the Voting Powers, Designations, Preferences and Relative Participating, Optional and Other
Special Rights and Qualifications, Limitations or Restrictions of Series A Participating Cumulative Preferred
Stock of Cambium Learning Group, Inc. (incorporated by reference to Exhibit 3.1 to Cambium Learning
Group, Inc.’s Current Report on Form 8-K filed September 21, 2016).

4.1
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Tax Asset Protection Rights Agreement, dated as of September 21, 2016, between Cambium Learning Group,
Inc. and Wells Fargo Bank, National Association, as Rights Agent, which includes the Form of Certificate of
the Voting Powers, Designations, Preferences and Relative Participating, Optional and Other Special Rights
and Qualifications, Limitations or Restrictions of Series A Participating Cumulative Preferred Stock of
Cambium Learning Group, Inc. as Exhibit A, the Form of Right Certificate as Exhibit B and the Summary of
Rights as Exhibit C (incorporated by reference to Exhibit 4.1 to Cambium Learning Group, Inc.’s Current
Report on Form 8-K filed September 21, 2016).
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SIGNATURE
Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, as amended, the registrant has
duly caused this registration statement to be signed on its behalf by the undersigned, thereto duly authorized.

Cambium Learning Group, Inc.

September 21, 2016 By: /s/ Barbara Benson
Name: Barbara Benson
Title: Chief Financial Officer
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EXHIBIT INDEX

Exhibit
No. Description

3.1

Certificate of the Voting Powers, Designations, Preferences and Relative Participating, Optional and Other
Special Rights and Qualifications, Limitations or Restrictions of Series A Participating Cumulative Preferred
Stock of Cambium Learning Group, Inc. (incorporated by reference to Exhibit 3.1 to Cambium Learning
Group, Inc.’s Current Report on Form 8-K filed September 21, 2016).

4.1

Tax Asset Protection Rights Agreement, dated as of September 21, 2016, between Cambium Learning Group,
Inc. and Wells Fargo Bank, National Association, as Rights Agent, which includes the Form of Certificate of
the Voting Powers, Designations, Preferences and Relative Participating, Optional and Other Special Rights
and Qualifications, Limitations or Restrictions of Series A Participating Cumulative Preferred Stock of
Cambium Learning Group, Inc. as Exhibit A, the Form of Right Certificate as Exhibit B and the Summary of
Rights as Exhibit C (incorporated by reference to Exhibit 4.1 to Cambium Learning Group, Inc.’s Current
Report on Form 8-K filed September 21, 2016).
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