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If the form is filed by more than one reporting person, see Instruction 4(b)(v).
Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The Issuer acquired Voyager Learning Company pursuant to an Agreement and Plan of Mergers, dated June 20, 2009 (the "Merger
Agreement"), by and among the Issuer, Voyager Learning Company, VSS-Cambium Holdings II Corp., Vowel Acquisition Corp.,
Consonant Acquisition Corp. and Vowel Representative, LLC. (the "Merger"). In connection with the Merger, the Reporting Person was
entitled to elect to receive either (i) $6.50 in cash, without interest, OR (ii) one share of Common Stock of the Issuer (subject to a pro-rata
cutback to the extent cash elections made by Voyager Learning Company stockholders exceeded $67.5 million), plus regardless of the
election made, additional consideration consisting of cash and a contingent value right as described in the Merger Agreement.

In connection with the Reporting Person's election and, after applying the pro-rata cutback in accordance with the terms of the Merger
Agreement, the Reporting Person received 2,888,839 shares of Common Stock of the Issuer plus additional cash consideration and a
contingent value right in exchange for 4,578,935 shares of Common Stock of Voyager Learning Company beneficially owned by the
Reporting Person prior to the Merger.

Neil Weiner, as the general partner of Foxhill Opportunity Fund, L.P., the general partner of Foxhill Opportunity Master Fund, L.P.
("Foxhill Master Fund"), may be deemed to beneficially own the shares of Common Stock beneficially owned by Foxhill Master Fund.
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Mr. Weiner disclaims beneficial ownership of the shares of Common Stock beneficially owned by Foxhill Master Fund except to the
extent of his pecuniary interest therein.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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