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On May 13, 2015, Houghton Mifflin Harcourt Company (the “Company”) announced the public offering of shares of its
common stock by certain of its stockholders affiliated with Paulson & Co. Inc. (“Paulson”) and a separate, privately
negotiated agreement for the Company to repurchase $150 million of common stock from such stockholders (such
repurchase obligation being conditioned upon the closing of the public offering and the sale of at least 10,575,300
shares of common stock in such offering).

Effective upon the closing of the offering and the stock repurchase, the Company expects that Sheru Chowdhry, a
director of the Company and employee of Paulson, will resign from the board of directors pursuant to the terms of the
Company’s Amended and Restated Director Nomination Agreement with certain of its stockholders affiliated with
Paulson, which requires that such resignation take effect upon Paulson ceasing to beneficially own at least 15% of the
Company’s issued and outstanding common stock.
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