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UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

SCHOOL SPECIALTY, INC., et al.,1 

Debtors. 

  
Chapter 11 
 
Case No. 13-10125 (KJC) 
 
Jointly Administered 
 
Re: Docket Nos. 862, 864 & 931 

  
NOTICE OF FILING OF SUPPLEMENT TO DEBTORS’ AMENDED JOINT PLAN OF 

REORGANIZATION UNDER CHAPTER 11 OF THE BANKRUPTCY CODE 
 

PLEASE TAKE NOTICE that on April 23, 2013, the above-captioned debtors 

and debtors-in-possession (collectively, the “Debtors”) filed the Debtors’ Amended Joint Plan of 

Reorganization Under Chapter 11 of the Bankruptcy Code [Docket No. 862] (the “Plan”) and 

related Disclosure Statement for Debtors’ Amended Joint Plan of Reorganization Under Chapter 

11 of the Bankruptcy Code [Docket No. 864] (the “Disclosure Statement”).2 

PLEASE TAKE FURTHER NOTICE that on April 24, 2013, the Debtors filed 

the Notice of Filing of Solicitation Version of Disclosure Statement for Debtors’ Amended Joint 

Plan of Reorganization Under Chapter 11 of the Bankruptcy Code [Docket No. 931] (the 

“Revised Disclosure Statement”). 

                                                 
1  The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number and 

state of incorporation, are: School Specialty, Inc. (Wisc.; 1239), Bird-In-Hand Woodworks, Inc. (N.J.; 8811), 
Califone International, Inc. (Del.; 3578), Childcraft Education Corp. (N.Y.; 9818), ClassroomDirect.com, LLC 
(Del.; 2425), Delta Education, LLC (Del.; 8764), Frey Scientific, Inc. (Del.; 3771), Premier Agendas, Inc. 
(Wash.; 1380), Sax Arts & Crafts, Inc. (Del.; 6436), and Sportime, LLC (Del.; 6939).  The address of the 
Debtors’ corporate headquarters is W6316 Design Drive, Greenville, Wisconsin 54942. 

2   All terms not otherwise defined herein shall be given the meanings ascribed to them in the Plan. 
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PLEASE TAKE FURTHER NOTICE that, as set forth in the Revised Disclosure 

Statement, attached hereto as Exhibits A through G are the following parts of the plan 

supplement (the “Plan Supplement”):3 

Exhibit A: Exit Financing Documents 

Exhibit B: Rights, Duties and Powers of the Ombudsman 

Exhibit C: Board of Directors and Senior Executive Officers of the 
Reorganized Debtors 

Exhibit D: Certificate of Incorporation for Reorganized School Specialty, 
Inc. 

Exhibit E: Bylaws for Reorganized School Specialty, Inc. 

Exhibit F: Organizational Documents for Reorganized Subsidiaries 

Exhibit G: Schedule of Rejected Executory Contracts and Unexpired 
Leases 

PLEASE TAKE FURTHER NOTICE that any holder of Claims or Equity 

Interests who would like to receive copies of any of the exhibits contained in this Plan 

Supplement may receive a copy by contacting Troy Bollman at (302) 573-7796 or 

tbollman@ycst.com.  In addition, copies may also be obtained (a) for a fee through the website 

of the United States Bankruptcy Court for the District of Delaware, https://ecf.deb.uscourts.gov, 

or (b) free of charge through the website established by the Claims Agent for the Debtors’ 

Chapter 11 Cases at www.kccllc.net/SchoolSpecialty.   

 
  

                                                 
3  The Debtors expressly reserve the right, at any time prior to the Effective Date, to supplement, modify or amend 

this Plan Supplement.  Defined terms not otherwise defined herein shall have the meaning ascribed to them in 
the Plan. 
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Dated: May 9, 2013 
Wilmington, Delaware 

  
YOUNG CONAWAY STARGATT & TAYLOR, LLP 
 
/s/ Maris J. Kandestin      
Pauline K. Morgan (No. 3650) 
Maris J. Kandestin (No. 5294) 
Morgan L. Seward (No. 5388) 
Rodney Square 
1000 North King Street 
Wilmington, Delaware 19801 
Telephone: (302) 571-6600 
Facsimile: (302) 571-1253 

- and – 

 

PAUL, WEISS, RIFKIND, WHARTON &  
GARRISON LLP 
Alan W. Kornberg 
Jeffrey D. Saferstein  
Lauren Shumejda 
Ann K. Young 
1285 Avenue of the Americas 
New York, New York 10019-6064 
Telephone:  (212) 373-3000 
Facsimile:  (212) 757-3990 

Counsel for the Debtors and 
Debtors-in-Possession 
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EXHIBIT A 

Exit Financing Documents 
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UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

SCHOOL SPECIALTY, INC., et al.,1 

Debtors. 

  
Chapter 11 
 
Case No. 13-10125 (KJC) 
 
Jointly Administered 
 
Hearing Date: May 20, 2013 at 1:30 p.m. (ET) 

  
 

PLAN SUPPLEMENT2 
 

Exit Financing Documents 
 

                                                 
1  The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number and 

state of incorporation, are: School Specialty, Inc. (Wisc.; 1239), Bird-In-Hand Woodworks, Inc. (N.J.; 8811), 
Califone International, Inc. (Del.; 3578), Childcraft Education Corp. (N.Y.; 9818), ClassroomDirect.com, LLC 
(Del.; 2425), Delta Education, LLC (Del.; 8764), Frey Scientific, Inc. (Del.; 3771), Premier Agendas, Inc. 
(Wash.; 1380), Sax Arts & Crafts, Inc. (Del.; 6436), and Sportime, LLC (Del.; 6939).  The address of the 
Debtors’ corporate headquarters is W6316 Design Drive, Greenville, Wisconsin 54942. 

2  The Debtors expressly reserve the right, at any time prior to the Effective Date, to supplement, modify or amend 
this Plan Supplement.  Defined terms not otherwise defined herein shall have the meaning ascribed to them in 
the Plan. 
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• School Specialty, Inc. (“SSI”) is currently in the process of securing a $175 million ABL credit facility, the proceeds of 

which will be used to repay the ABL DIP Facility 

• In addition, SSI is marketing a $100 - $125 million Term Loan, the proceeds of which will be used to partially repay 

the Ad Hoc DIP Facility and other exit and administrative costs 

1 

Exit Financing Summary 
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Exit ABL Revolving Credit Facility 

2 

SIZE AND 
DESCRIPTION 

 $175 million Senior Secured Asset Based Loan (“ABL”) Facility 

  
  

TERM  5 years 
  

  

GUARANTORS 
 All wholly-owned domestic subsidiaries of the Company (other than domestic subsidiaries that are subsidiaries 

of foreign subsidiaries that are controlled foreign corporations), subject to exceptions to be agreed upon 
  

  

SECURITY 

 First priority lien on all of the Borrower’s and the Guarantors’ Revolving Credit Priority Collateral (existing and 
future accounts, payment intangibles, inventory, documents, instruments, chattel paper, investment property 

and commodity forward contracts and related accounts, etc.) 

 Second priority lien on all Term Loan Priority Collateral 
  
  

INTEREST RATE  LIBOR + 225 bps 
  
  

BORROWING BASE 

 The lesser of (a) the aggregate commitments and (i) the sum of (x) 85% of eligible accounts receivable; plus 
the lesser of (y) 75% of eligible inventory or 85% of the appraised net orderly liquidation value of eligible 
inventory; plus (z) during the months of March, April, May, June, July and August, the Seasonal Formula 

Amount; minus (b) such reserves as the Agent may establish in its Reasonable Credit Judgment  

 Seasonal Formula Amount is 10% of the appraised net orderly liquidation value of inventory 
  

  

CONDITIONS 
PRECEDENT 

 Customary conditions precedent for financing of this type 

 Repayment of DIP obligations and confirmation of Plan of Reorganization 
  
  

COVENANTS 
 Customary affirmative and negative covenants for financing of this type including, but not limited to Covenant 

Testing Trigger, Cash Dominion Trigger, limitation on liens and limitation on indebtedness 
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Exit Term Loan 

3 

SIZE AND 
DESCRIPTION 

 $100 - $125 million Senior Secured Term Loan 

  
  

TERM  6 years 
  

  

GUARANTORS 
 Each of the Borrower’s present and future direct and indirect domestic subsidiaries (the “Guarantors” and with 

the Borrower, the “Credit Group”) 
  

  

SECURITY 
 First lien priority on all property and assets (excluding current assets) and a second priority lien on all current 

assets of the Credit Group 
  
  

INTEREST RATE  LIBOR + 850 bps (LIBOR floor 100 bps); 98 issue price 
  
  

MANDATORY 
PREPAYMENTS 

 Customary for facilities of this type including prepayments from excess cash flow, the net proceeds of asset 
sales and the issuance of certain debt securities 

  

  

CALL PROTECTION  102, 101, par thereafter 
  

  

NEGATIVE 
COVENANTS 

 Customary for facilities of this type and including limitations on indebtedness, liens, guarantees, mergers & 
acquisitions, asset sales, restricted payments, capital expenditures and investments  

  
  

FINANCIAL 
COVENANTS 

 Maximum Total Leverage Ratio and Minimum Interest Coverage Ratio 

  

  

CONDITIONS  Customary for facilities of this type and including ratings from S&P and Moody’s 
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EXHIBIT B 

Rights, Duties and Powers of the Ombudsman 
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EXHIBIT C 

Board of Directors and Senior Executive Officers of the Reorganized Debtors 
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EXHIBIT D 

Certificate of Incorporation for Reorganized School Specialty, Inc. 

Case 13-10125-KJC    Doc 1026-4    Filed 05/09/13    Page 1 of 10



Case 13-10125-KJC    Doc 1026-4    Filed 05/09/13    Page 2 of 10



Case 13-10125-KJC    Doc 1026-4    Filed 05/09/13    Page 3 of 10



Case 13-10125-KJC    Doc 1026-4    Filed 05/09/13    Page 4 of 10



Case 13-10125-KJC    Doc 1026-4    Filed 05/09/13    Page 5 of 10



Case 13-10125-KJC    Doc 1026-4    Filed 05/09/13    Page 6 of 10



Case 13-10125-KJC    Doc 1026-4    Filed 05/09/13    Page 7 of 10



Case 13-10125-KJC    Doc 1026-4    Filed 05/09/13    Page 8 of 10



Case 13-10125-KJC    Doc 1026-4    Filed 05/09/13    Page 9 of 10



Case 13-10125-KJC    Doc 1026-4    Filed 05/09/13    Page 10 of 10



 

 

01:13599860.1 

EXHIBIT E 

Bylaws for Reorganized School Specialty, Inc. 

Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 1 of 18



Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 2 of 18



Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 3 of 18



Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 4 of 18



Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 5 of 18



Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 6 of 18



Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 7 of 18



Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 8 of 18



Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 9 of 18



Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 10 of 18



Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 11 of 18



Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 12 of 18



Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 13 of 18



Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 14 of 18



Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 15 of 18



Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 16 of 18



Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 17 of 18



Case 13-10125-KJC    Doc 1026-5    Filed 05/09/13    Page 18 of 18



 

 

01:13599860.1 

EXHIBIT F 

Organizational Documents for Reorganized Subsidiaries
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EXHIBIT G 

Schedule of Rejected Executory Contracts and Unexpired Leases 
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