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ITEM 2.01 Completion of Acquisition or Disposition of Assets  

     On December 3, 2004, Haights Cross Communications, Inc. (the “Company”), through its subsidiary Options Publishing, LLC, completed 
the acquisition of substantially all of the assets of Options Publishing, Inc., a publisher of K-8 reading, math and literature supplemental 
education materials and intervention programs (“Options”), for $50.0 million in cash (the “Acquisition”), of which $2.0 million was deposited 
in an escrow account to secure the indemnification obligations of Options and certain stockholders of Options (the “Stockholders”) for 
breaches of representations, warranties and covenants. The Acquisition was completed pursuant to the Asset Purchase Agreement, dated as of 
November 11, 2004 (the “Asset Purchase Agreement”), by and among the Company, Haights Cross Operating Company, a wholly owned 
subsidiary of the Company (“HCOC”), Options Publishing, LLC, a wholly owned subsidiary of HCOC, Options and the Stockholders, the 
signing of which was previously disclosed in the Company’s Current Report on Form 8-K filed on November 15, 2004. In addition, under the 
terms of the Asset Purchase Agreement, noncompetition agreements between the Stockholders and the Company became effective upon the 
closing of the Acquisition.  

     Concurrently with the consummation of the Acquisition, the Company, through Options Publishing, LLC, acquired the building, land, 
equipment and fixtures leased and used by Options in the operation of its publishing business from an affiliated entity controlled by Options’ 
stockholders for a cash payment of approximately $1.8 million. This transaction was completed pursuant to the Purchase and Sale Agreement, 
dated November 11, 2004 (the “Purchase and Sale Agreement”), by and between Options Publishing, LLC and Merrimack M&R Realty LLC, 
a limited liability company controlled by the Stockholders, the signing of which was previously disclosed in the Company’s Current Report on 
Form 8-K filed on November 15, 2004.  

     The Asset Purchase Agreement and the Purchase and Sale Agreement, including the respective purchase prices, were negotiated at arm’s 
length among the parties. None of the Company, HCOC, or Options Publishing, LLC, nor any director or officer of the Company, HCOC, or 
Options Publishing, LLC is affiliated with or has a material relationship with Options or any stockholder of Options.  

     Copies of the Asset Purchase Agreement and the Purchase and Sale Agreement are attached to this Current Report on Form 8-K as Exhibits 
2.1 and 2.2, respectively, and are incorporated by reference. A copy of the press release announcing the consummation of the transactions is 
attached to this Current Report on Form 8-K as Exhibit 99.1 and is incorporated by reference.  

ITEM 9.01 Financial Statements and Exhibits.  

     The Company will file, as an amendment to this report and within the time period set forth in Item 9.01, the financial information specified 
in Regulation S-X, as promulgated under the Securities and Exchange Act of 1934, as amended, together (as appropriate) with the signed 
accountants' reports as provided in Regulation S-X.  

(a)-(b)   Financial Statements of Business Acquired and Pro Forma Financial Information 
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(c)   Exhibits. 
      
Exhibit No. 

  
Description 

2.1  

  

Asset Purchase Agreement, dated as of November 11, 2004, by and among Haights Cross Communications, Inc., Haights Cross 
Operating Company, Options Publishing, LLC (formerly OPI Acquisition Co., Inc.), Options Publishing, Inc. and certain 
stockholders of Options Publishing, Inc. named therein. 

       
2.2  

  
Purchase and Sale Agreement, dated as of November 11, 2004, by and between Options Publishing, Inc. and Merrimack M&R 
Realty LLC. 

       
99.1    Press Release of Haights Cross Communications, Inc. issued December 3, 2004. 
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SIGNATURES  

     Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf 
by the undersigned hereunto duly authorized.  
          
    HAIGHTS CROSS COMMUNICATIONS, INC. 
Date: December 6, 2004          
           
    By:    /s/ Paul J. Crecca 

      
      Name: Paul J. Crecca 
      Title: Executive Vice President and Chief 
                Financial Officer 
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EXHIBIT INDEX  

EXHIBIT 2.1  

EXECUTION VERSION  

ASSET PURCHASE AGREEMENT  

BY AND AMONG  

HAIGHTS CROSS COMMUNICATIONS, INC.  
AS "HCCI"  

HAIGHTS CROSS OPERATING COMPANY  
AS "HCOC"  

OPI ACQUISITION CO., INC.  
AS "BUYER"  

AND  

OPTIONS PUBLISHING, INC.  
AS "SELLER"  

BARBARA RUSSELL AND ROY MAYERS  
AS THE "STOCKHOLDERS"  

DATED AS OF NOVEMBER 11, 2004  

      
Exhibit No. 

  
Description 

2.1  

  

Asset Purchase Agreement, dated as of November 11, 2004, by and among Haights Cross Communications, Inc., Haights Cross 
Operating Company, Options Publishing, LLC (formerly OPI Acquisition Co., Inc.), Options Publishing, Inc. and certain 
stockholders of Options Publishing, Inc. named therein. 

       
2.2  

  
Purchase and Sale Agreement, dated as of November 11, 2004, by and between Options Publishing, Inc. and Merrimack M&R 
Realty LLC. 

       
99.1    Press Release of Haights Cross Communications, Inc. issued December 3, 2004. 
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ASSET PURCHASE AGREEMENT  

This ASSET PURCHASE AGREEMENT (the "AGREEMENT") is entered into as of November 11, 2004 by and among Haights Cross 
Communications, Inc., a Delaware corporation ("HCCI"), Haights Cross Operating Company, a Delaware corporation and a wholly owned 
subsidiary of HCCI ("HCOC"), OPI Acquisition Co., Inc., a Delaware corporation and a wholly owned subsidiary of HCOC ("BUYER"), 
Options Publishing, Inc., a New Hampshire corporation ("SELLER"), and Barbara Russell and Roy Mayers, the principal stockholders of 
Seller (the "STOCKHOLDERS"). Capitalized terms used herein and not defined where used shall have the meanings given them in Section 11. 

W I T N E S S E T H  

WHEREAS, subject to the terms and conditions hereof, Seller and the Stockholders desire to sell substantially all of Seller's properties and 
assets to Buyer;  

WHEREAS, subject to the terms and conditions hereof, Buyer desires to purchase such properties and assets of Seller for the consideration 
specified herein and the assumption by Buyer of certain liabilities and obligations of Seller; and  

WHEREAS, Buyer and Barbara Russell have entered into an Employment Agreement in the form of Exhibit A hereto and a Noncompetition 
Agreement in the form of Exhibit B-1 hereto, and Buyer and Roy Mayers have entered into a Noncompetition Agreement in the form Exhibit 
B-2 hereto, which agreements shall be effective upon the Closing (as defined below)  

NOW, THEREFORE, in order to consummate such purchase and sale and in consideration of the mutual agreements set forth herein, the 
parties hereto agree as follows:  

SECTION 1 - PURCHASE AND SALE OF ASSETS  

1.1 SALE OF ASSETS. Subject to the provisions of this Agreement, Seller agrees to sell, assign, transfer and deliver to Buyer and Buyer 
agrees to purchase from Seller, at the Closing (as defined below), all legal and beneficial right, title and interest of Seller in and to all of the 
assets and properties of every kind used in or relating to the conduct of operating and administering the business of Seller or otherwise owned 
or used by Seller, other than the Excluded Assets (such assets and properties, collectively, the "PURCHASED ASSETS"), in each case free and 
clear of any and all mortgages, liens, pledges, security interests, charges, encumbrances, claims, easements, rights of way, covenants, 
conditions or restrictions or any other adverse claims, rights or encumbrances of any kind or nature whatsoever ("CLAIMS"). The Purchased 
Assets shall include, without limitation, the following:  

(a) Accounts Receivable. All of Seller's accounts receivable (the "ACCOUNTS RECEIVABLE");  
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(b) Equipment and Other Tangible Personal Property. All of Seller's office supplies, machinery, office equipment, furniture, furnishings, 
fixtures, tools, instruments and other tangible personal property (collectively, the "PERSONAL PROPERTY"), including, without limitation, 
the Personal Property listed on Schedule 1.1(b) hereto (but excluding the equipment and other tangible personal property to be acquired under 
the Merrimack Purchase Agreement as defined below);  

(c) Contracts. Seller's contracts (including, without limitation, author contracts and licenses), agreements, leases, commitments, claims and 
rights, all as listed on Schedule 1.1(c)-1 hereto (the "ACQUIRED CONTRACTS"), which Acquired Contracts shall not include the contracts 
listed on Schedule 1.1(c)-2 hereto (the "EXCLUDED CONTRACTS");  

(d) Inventory. All of Seller's inventory, wherever located and whether in the possession of Seller or any customer or potential customer or any 
supplier;  

(e) Prepaids; Credits; Deposits. All prepaid expenses, deposits and similar items;  

(f) Third Party Claims and Rights. All rights and claims against third parties, including, without limitation, all rights under express or implied 
warranties from suppliers;  

(g) Customers and Customer Lists. All of Seller's past and present lists of customers, lists of prospective customers, mailing lists, pending new 
business, and customer files and records;  

(h) Marketing and Editorial Materials. All advertising, editorial, marketing promotional and ancillary materials and sources, information 
pertaining to planned products or services (if any) and all rights related thereto, including, without limitation, any and all films, negatives and 
electronic files of books and publications;  

(i) Permits and Licenses. All of Seller's Approvals (as defined in  
Section 2.17 below) which are assignable or otherwise transferable, together with, if any, all rights of renewal and amenities thereto;  

(j) Computer Equipment and Software. All computer equipment and computer software, including source code to the extent in Seller's 
possession, whether completed or under development, and software licenses, including, without limitation, those listed on Schedule 1.1(j) 
hereto;  

(k) Record Books. Copies of all books and records of Seller for periods commencing January 1, 2000, including, without limitation, financial 
statements, journals and ledgers, repair and maintenance records, correspondence related to the operation of Seller's business and 
correspondence and materials related to Seller's tax returns, including any declarations, reports or statements;  
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(l) Other Intellectual Property. All right, title and interest in and to all trade names (including exclusive rights to use "Options Publishing" or 
any variants of any of the foregoing), trademarks and trademark applications, service marks and service mark applications, patents and patent 
applications, copyrights and copyright applications (in any such case, whether registered or to be registered in the United States of America or 
elsewhere) applied for, issued or owned, and all goodwill related thereto, all intangible assets, and all processes, inventions, trade secrets, 
engineering or technical drawings, data and designs, formulas, internet domain names and Web sites, and all goodwill and other intangibles;  

(m) Personnel Records. All of Seller's personnel files and records with respect to employees of Seller who become employees of Buyer 
following the Closing; and  

(n) Seller Cash. All cash and cash equivalents of Seller as of the Closing (with a schedule of the weekly cash balances of Seller for the period 
from October 1, 2004 through the date hereof, and the final cash balance as of the date hereof, being set forth on Schedule 1.1(n) hereto);  

(o) Other Assets. All other assets of Seller that are used or usable in Seller's business.  

Seller and Buyer acknowledge and agree that certain assets, including the building, land, equipment and fixtures used in Seller's business, are 
owned by Merrimack M&R Realty LLC ("MERRIMACK") and are being acquired by Buyer under a separate purchase agreement with 
Merrimack (the "MERRIMACK PURCHASE AGREEMENT").  

1.2 EXCLUDED ASSETS. Notwithstanding Section 1.1 to the contrary, Seller is not selling, and Buyer is not purchasing, any of the following 
assets owned by Seller, all of which shall be retained by Seller and shall not constitute Purchased Assets (the "EXCLUDED ASSETS"):  

(a) Rights Under this Agreement. The rights which accrue or will accrue to Seller under this Agreement;  

(b) Record Books. Originals of Seller's financial statements, journals and ledgers, correspondence and materials related to Seller's tax returns, 
including any declarations, reports or statements, stock record books, record books containing minutes of meetings of directors and 
stockholders and such other records as have to do exclusively with Seller's organization or capitalization (collectively, the "CORPORATE 
RECORDS"), provided, however, that following the Closing, Seller will permit Buyer to have access to the original Corporate Records as 
Buyer may from time to time reasonably request;  

(c) Third Party Claims and Rights. All rights and claims against third parties relating to the Excluded Assets or the Excluded Liabilities (as 
defined below);  

3  



(d) Loans to Affiliated Entities. All rights of Seller with respect to amounts, including accrued interest, owed to Seller by Merrimack; and  

(e) Excluded Property. All of the assets and property listed on Schedule 1.2 hereto.  

1.3 ASSUMPTION OF LIABILITIES. Subject to Section 1.4, upon the sale and purchase of the Purchased Assets, Buyer shall assume and 
agree to pay or discharge when due or perform in accordance with their respective terms only the liabilities of Seller reflected on its balance 
sheet as of September 30, 2004 as such liabilities may be increased or decreased in the ordinary course of business between September 30, 
2004 and the Closing Date (as defined below) (collectively, the "ASSUMED LIABILITIES"), which Assumed Liabilities shall include:  

(a) Current Liabilities. All of the liabilities or obligations for trade accounts payable, accrued expenses and other current liabilities which have 
been incurred by Seller in the ordinary course of business in accordance with the terms of this Agreement prior to the Closing Date;  

(b) Liabilities Under Acquired Contracts. All of the liabilities or obligations for payment or performance arising after the Closing under the 
Acquired Contracts; and  

(c) Certain Taxes. Payroll and sales or use Taxes relating to any state or local jurisdiction due in respect of the operation of the business of 
Seller prior to the Closing to the extent withheld or collected by Seller as of the Closing.  

The assumption of the Assumed Liabilities by Buyer shall not enlarge any rights of third parties under contracts or arrangements with Buyer or 
Seller and nothing herein shall prevent any party from contesting in good faith with any third party any of such Assumed Liabilities.  

1.4 EXCLUDED LIABILITIES. Except for the Assumed Liabilities, Buyer shall not assume or be bound by all obligations or liabilities of 
Seller of any kind or nature, known or unknown, accrued, absolute, contingent or otherwise, whatsoever (the "EXCLUDED LIABILITIES"), 
which Excluded Liabilities shall include, without limitation, all of the following:  

(a) Liabilities Relating to this Agreement. Any liabilities or obligations incurred by Seller in connection with this Agreement and the 
transactions provided for herein, including, without limitation, counsel and accountant's fees (except as provided under Section 12.1 below), 
and expenses pertaining to the performance by Seller of its obligations hereunder;  

(b) Liabilities Relating to the Excluded Assets. Any liabilities or obligations relating to or arising out of the Excluded Assets;  

(c) Contractual Liabilities. Any liabilities under the Excluded Contracts, and, to the extent not reflected and reserved against on Seller's balance 
sheet as of September 30, 2004, any liabilities or obligations that arise prior to the Closing Date  
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in connection with any breach of, or any penalty payments Seller is required to make in connection with the provisions of, any agreement to 
which it is a party, including with respect to any Acquired Contract, in each case in respect of actions taken by Seller prior to the Closing Date;  

(d) Tax Liabilities. Except as provided in Section 1.3(c) above, any liabilities or obligations of Seller, the Stockholders or any of its or their 
respective Affiliates for Taxes (whether relating to periods before or after the transactions contemplated in this Agreement or incurred by Seller 
in connection with this Agreement and the transactions provided for herein), including, without limitation, any liability for (i) corporate income 
or franchise Taxes of Seller or any of its Affiliates, (ii) sales and use Taxes relating to periods prior to the Closing Date which may be assessed 
on or after the Closing Date as a result of investigations or audits performed by applicable taxing authorities, and (iii) Taxes arising out of the 
inclusion of Seller or any of its Affiliates in any group filing consolidated, combined or unitary tax returns or arising out of any transferee 
liability;  

(e) Debt Obligations. Any liabilities or obligations in respect of indebtedness for borrowed money;  

(f) Phantom Stock Payments. Any liabilities or obligations under Seller's Key Employee Performance Share Plan, all as listed on Schedule 1.4
(f) hereto;  

(g) Certain Accrued Expenses. Other than accrued but unpaid salary payments to the Stockholders in respect of employment services for the 
current pay period, any liabilities or obligations for accrued expenses, whether or not reflected in the Financial Statements, the Audited 
Financial Statements and/or the Quarterly Reviews (each as defined below), relating to any amounts payable to the Stockholders or any related 
Person or Affiliate of Seller or a Stockholder, including, without limitation, in connection with the Excluded Contracts; and  

(h) Other Liabilities. Any liabilities or obligations arising in connection with or relating to all actions, suits, claims, proceedings, demands, 
assessments and judgments, costs, losses, liabilities, damages, deficiencies and expenses (whether or not arising out of third-party claims), 
including, without limitation, interest, penalties, reasonable attorneys' and accountants' fees and all amounts paid in investigation, defense or 
settlement of any of the foregoing, which liabilities or obligations relate to (i) the use or ownership of the Purchased Assets or the operation of 
Seller's business prior to the Closing Date, (ii) any actions taken by Seller or the Stockholders on or prior to the Closing Date, or (iii) any 
continuing business activities of Seller or the Stockholders or any of their respective Affiliates following the Closing Date.  
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1.5 PURCHASE PRICE AND PAYMENT. In consideration of the sale by Seller to Buyer of the Purchased Assets, and upon the assumption 
by Buyer of the Assumed Liabilities, at the Closing:  

(a) Buyer will pay, or cause to be paid, to Seller an amount in cash equal to (i) $50,000,000 (the "PURCHASE PRICE"), minus (ii) the Escrow 
Amount (as defined below) (collectively, the "CLOSING CASH PAYMENT"), such Closing Cash Payment to be paid by wire transfer of 
immediately available funds to an account designated in writing by Seller; and  

(b) Buyer will pay, or cause to be paid, to Mellon Trust of New England, N.A., as escrow agent ("ESCROW AGENT"), an amount equal to 
$2,000,000 (the "ESCROW AMOUNT") to secure the indemnification obligations of Seller and the Stockholders under Section 8 hereof. The 
Escrow Agent shall hold the Escrow Amount, together with accrued interest and other earnings thereon, until March 31, 2006 in accordance 
with the terms and conditions of the Indemnification Escrow Agreement between Seller, Buyer, HCOC, HCCI and the Escrow Agent, in the 
form attached hereto as Exhibit C, which shall be executed on the Closing Date.  

1.6 [INTENTIONALLY OMITTED].  

1.7 TIME AND PLACE OF CLOSING. The closing of the purchase and sale provided for in this Agreement (herein called the "CLOSING") 
shall be held at the offices of Goodwin Procter LLP, Exchange Place, Boston, MA, at 10:00 a.m., Boston time, on (a) the later of (i) the date 
which is forty-five (45) days following the date hereof, and (ii) the date which is ten (10) days following the delivery by Seller to Buyer of 
Seller's Audited Financial Statements and Quarterly Reviews (as defined herein), or (b) such other date and at such other place or time as may 
be fixed by mutual agreement of Buyer and Seller (the "CLOSING DATE"); provided, however, that if any of the conditions set forth in  
Section 7.1 or Section 7.2 have not been satisfied or waived prior to the Closing Date (except for any such conditions that are intended to be 
satisfied at the Closing), then the party hereto for whose benefit such conditions have been imposed may postpone the Closing by written notice 
to the other parties hereto specifying the condition(s) not so satisfied until five (5) business days after such condition or conditions shall have 
been satisfied or waived, which date shall then become the Closing Date.  

1.8 FURTHER ASSURANCES. Each party from time to time after the Closing at the request of any other party and without further 
consideration shall execute and deliver further instruments of transfer and assignment and take such other action as such other party may 
reasonably require to more effectively carry out the terms and conditions of, and the transactions contemplated by, this Agreement.  

1.9 ALLOCATION OF PURCHASE PRICE. On or before the date which is five (5) days prior to the Closing, Seller shall prepare an 
allocation of the Purchase Price (and all other capitalized costs) among the Purchased Assets sold (or deemed sold for federal income tax 
purposes) by Seller to Buyer in accordance with Section 1060 of the Internal Revenue Code of 1986, as amended (the "CODE") and the 
Treasury regulations thereunder (and any similar provision of  
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state, local or foreign law, as appropriate), which allocation shall be subject to Buyer's reasonable approval and shall, in any event, value 
Seller's existing tangible assets consistently with the values set forth in Seller's Audited Financial Statements. Buyer and Seller and their 
Affiliates shall report, act and file Tax Returns (as defined below) (including, but not limited to, Internal Revenue Service Form 8594) in all 
respects and for all purposes consistent with such allocation prepared by Seller and approved by Buyer. Neither Buyer nor Seller nor their 
affiliates shall take any position (whether in audits, Tax Returns or otherwise) which is inconsistent with such allocation unless required to do 
so by applicable law.  

1.10 TRANSFER EXPENSES, COSTS AND TAXES. Seller and Buyer shall bear equally all transfer taxes, duties and charges applicable to 
the transfer of the Purchased Assets in connection with this Agreement; provided that Seller and the Stockholders shall be responsible for any 
other Taxes imposed upon Seller and/or the Stockholders (including, without limitation, any income or other Taxes imposed on Seller and/or 
the Stockholders with respect to the Purchase Price) in connection with the transactions contemplated hereby, which shall be the sole and 
exclusive responsibility of Seller and/or Stockholders. Any payment or reimbursement from Buyer to Seller or Seller to Buyer required under 
this  
Section 1.10 shall be made within ten (10) business days after any such valid request for payment or reimbursement.  

1.11 USE OF NAME. As of the Closing, Seller shall cease all use of the names "Options" or "Options Publishing" (or any variant thereof) and, 
on the Closing, shall take all necessary action under New Hampshire law to change its corporate name to a name that does not include the 
names "Options" or "Options Publishing" (or any variant thereof).  

1.12 DELIVERY OF CONTRACTS AND RECORDS. Seller shall deliver to Buyer at the premises of the business on the Closing Date copies 
of all business records, tax returns, books, and other data included within the Purchased Assets, and Seller shall take all reasonably requisite 
steps to put Buyer in actual possession and operating control of the Purchased Assets being sold by Seller. For a period of five years after the 
Closing, Seller and the Stockholders shall afford to Buyer and its accountants and attorneys reasonable access, during normal business hours 
and upon reasonable advance notice, to the books and records of Seller delivered to Buyer under this Section and shall permit Buyer, at Buyer's 
expense, to make extracts and copies therefrom to the extent reasonably requested.  

SECTION 2 - REPRESENTATIONS AND WARRANTIES OF SELLER AND THE STOCKHOLDERS  

On or prior to the date hereof, Seller has delivered to Buyer the schedules referenced in this Section 2 setting forth items of disclosure that are 
necessary in response to an express disclosure requirement contained in a provision hereof or as an exception to one or more representations or 
warranties contained in this Section 2. Capitalized terms used in the schedules but not defined therein shall have the meanings assigned to such 
terms in this Agreement.  

2.1 MAKING OF REPRESENTATIONS AND WARRANTIES. As a material inducement to Buyer, HCOC and HCCI to enter into this 
Agreement and consummate the transactions contemplated  
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hereby, Seller and the Stockholders, jointly and severally, hereby make to Buyer, HCOC and HCCI the representations and warranties 
contained in this  
Section 2.  

2.2 ORGANIZATION. Seller is a corporation duly incorporated, validly existing and in good standing under the laws of the State of New 
Hampshire with full corporate power and authority to own or lease its properties and to conduct its business in the manner and in the places 
where such properties are owned or leased or such business is currently conducted. Seller is duly licensed or qualified to do business as a 
foreign corporation in each jurisdiction listed on Schedule 2.2 hereto, which jurisdictions are the only jurisdictions wherein the character of its 
property, or the nature of the activities presently conducted by it, makes such qualification necessary, except any such jurisdiction where the 
failure to be so licensed or qualified would not be reasonably likely to have a Material Adverse Effect on Seller. Seller is not in violation or 
conflict with any provisions of its articles of incorporation or bylaws.  

2.3 SUBSIDIARIES. Seller does not own or control, directly or indirectly, any interest in any other Person.  

2.4 CAPITAL STOCK OF SELLER; BENEFICIAL OWNERSHIP. The authorized capital stock of Seller consists of 1,000,000 shares of 
common stock, no par value, of which 100,000 shares have been duly and validly issued and are fully paid and non-assessable. All outstanding 
shares of common stock of Seller are held, beneficially and of record, as set forth on Schedule 2.4 hereto. There are no outstanding 
subscriptions, options, warrants, commitments, preemptive rights, agreements, arrangements or commitments of any kind relating to the 
issuance or sale of, or outstanding securities convertible into or exercisable or exchangeable for, capital stock of Seller.  

2.5 AUTHORITY OF SELLER; NO CONFLICTS.  

(a) Seller has full right, authority and power to enter into this Agreement and the Transaction Documents (as defined below) executed and 
delivered by Seller pursuant to this Agreement and to carry out the transactions contemplated hereby and thereby. The execution, delivery and 
performance by Seller of this Agreement and each such Transaction Document have been duly authorized by all necessary action of Seller and 
its directors and stockholders, and no other action on the part of Seller or its directors and stockholders is required in connection therewith. For 
purposes of this Agreement, "Transaction Documents" means the Indemnification Escrow Agreement and the asset transfer and other 
documents or agreements required to be executed and delivered in connection with the Closing.  

(b) This Agreement and the Transaction Documents constitute, or, when executed and delivered by Seller, will constitute, valid and binding 
obligations of Seller enforceable against Seller in accordance with their terms, except as the enforcement thereof may be limited by applicable 
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the rights of creditors and subject to general principles of equity. 
Except as set forth on Schedule 2.5(b), the execution, delivery and performance by Seller of this Agreement and each Transaction Document:  
(i) do not and will not violate, conflict with or result in a default (whether after the giving  
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of notice, lapse of time or both) under any material contract or obligation to which it is a party or by which it or its assets are bound, or any 
provision of its articles of incorporation or bylaws, or cause the creation of any Claim upon any of the Purchased Assets, (ii) do not and will not 
violate, conflict with or result in a default (whether after the giving of notice, lapse of time or both) under, any provision of any law, regulation 
or rule, or any order of, or any restriction imposed by any court or other governmental agency applicable to it, (iii) require from it any notice to, 
declaration or filing with, or consent or approval of any governmental authority or other third party, except those required under  
Section 7.1(e), or (iv) accelerate any obligation under, or give rise to a right of termination of, any agreement, permit, license or authorization 
to which it is a party or by which it is bound.  

2.6 LEASED PROPERTY; LIENS; CONDITION OF PROPERTIES.  

(a) Seller does not own any real property.  

(b) Except as set forth on Schedule 2.6(b) hereto, Seller has a valid and enforceable leasehold interest in the properties listed on Schedule 2.6(b) 
(the "LEASED REAL PROPERTY"), subject only to the right of reversion of the landlord or lessor under the leases to which the Leased Real 
Property is subject (the "LEASES"), and, except as set forth in the Leases, free and clear of all other prior or subordinate interests or other 
Claims. Except as otherwise set forth on Schedule 2.6(b):  

(i) the Leases are in full force and effect and have not been modified, amended, or altered, in writing or otherwise;  

(ii) all obligations of the landlord or lessor under the Leases which have accrued have been performed, and, to the knowledge of Seller, no 
landlord or lessor is in default under the Leases; and  

(iii) all obligations of Seller, and any other tenant or lessee under the Leases, which have accrued have been performed, and no tenant or lessee 
is in default under the Leases, and, to the knowledge of Seller, no circumstance presently exists which, with notice or the passage of time, or 
both, would give rise to a default by any tenant or lessee.  

(c) Except as set forth in Schedule 2.6(c), to the knowledge of Seller, there are no material defects in the physical condition of any 
improvements constituting a part of the Leased Real Property, including, without limitation, structural elements, mechanical systems, roofs, or 
parking and loading areas, and all of such improvements are in good operating condition and repair and have been well maintained. To the 
knowledge of Seller, all water, sewer, gas, electric, telephone, drainage, and other utilities required by law or necessary for the current or 
planned operation of the Leased Real Property have been installed and connected pursuant to valid permits, and such utilities are sufficient to 
service the Leased Real Property.  
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(d) Seller has not received a notice from any governmental authority of any violation of any law, ordinance, regulation, license, permit, or 
authorization issued with respect to the Leased Real Property that has not been corrected heretofore, and, to the knowledge of Seller, no such 
violation on the part of Seller now exists which could have a Material Adverse Effect on the operation or value of the Leased Real Property. To 
the knowledge of Seller, (i) all improvements constituting a part of the Leased Real Property are in compliance, in all material respects, with all 
applicable laws, ordinances, regulations, licenses, permits, and authorizations, and there are presently in effect all licenses, permits, and 
authorizations required by law, ordinance, or regulation, (ii) the transfer of the Leased Real Property to Buyer shall include all rights to the use 
of any off-site facilities, if any, necessary to ensure compliance with all such laws, ordinances, codes, and regulations, and (iii) there is at least 
the minimum access required by applicable subdivision or similar law to the Leased Real Property. There is no pending, and Seller has not 
received a notice of any threatened, real estate tax deficiency or reassessment or condemnation of all or any portion of any of the Leased Real 
Property.  

(e) Seller has good and marketable title to all of the Purchased Assets. Except to the extent described on Schedule 2.6(e) attached hereto, all of 
the Purchased Assets are free and clear of restrictions on or conditions to transfer or assignment, and free and clear of Claims. All of the 
Purchased Assets are in good operating condition (ordinary wear and tear excepted) and are sufficient for the conduct of Seller's business as 
currently conducted. The Purchased Assets, together with the assets to be acquired from Merrimack under the Merrimack Purchase Agreement, 
constitute all of the assets of Seller used or useable in the operation of Seller's business, other than the Excluded Assets.  

2.7 FINANCIAL STATEMENTS.  

(a) Attached hereto as Schedule 2.7(a) are the following financial statements of Seller (the "UNAUDITED FINANCIAL STATEMENTS"):  

(i) Balance sheets of Seller as of December 31, 2003, 2002, 2001 and statements of income, stockholder's equity (deficit) and cash flows of 
Seller for each year in the three (3) year period ended December 31, 2003, in each case reviewed by Robert J. Consaga, Jr., C.P.A. (the 
December 31, 2003 balance sheet being referred to herein as the "BASE BALANCE SHEET"); and  

(ii) An unaudited balance sheet of Seller as of September 30, 2004 and unaudited statements of income, stockholder's equity (deficit) and cash 
flows for the nine (9) month period then ended, certified by Seller's chief executive officer.  

(b) The Unaudited Financial Statements have been prepared, from books and records maintained by Seller, in accordance with Seller's 
Accounting Principles consistently applied during the periods covered thereby, are complete and correct in all material respects and present 
fairly in all material respects the financial  
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condition of Seller at the dates of such statements and the results of its operations for the periods covered thereby.  

(c) Seller has projected that, for the fiscal year ending December 31, 2004, Seller will have Product Development Expenses (as defined herein) 
of at least $2.4 million. The foregoing projection represents the good faith estimate of Seller based upon assumptions made by Seller which 
Seller believes in good faith were reasonable when made and continue to be reasonable; provided, however, that the foregoing is not a 
guarantee by Seller that such projected result will be achieved.  

2.8 TAXES.  

(a) Seller (including any predecessor thereto) has paid all federal, state, local, foreign or other taxes, including, without limitation, income 
taxes, estimated taxes, excise taxes, sales taxes, use taxes, gross receipts taxes, franchise taxes, employment and payroll related taxes, 
withholding taxes, stamp taxes, transfer and property taxes, or other tax of any kind whatsoever, whether or not measured in whole or in part by 
net income, including any interest, penalty, or addition thereto, whether disputed or not (individually, a "TAX", collectively, "TAXES") 
required to be paid by it through the date hereof.  

(b) All Taxes and other assessments and levies that Seller is required to withhold or collect have been withheld and collected and have been, or 
will be, paid over to the proper governmental authorities when due.  

(c) Seller (including any predecessor thereto) has, in accordance with applicable law, timely and properly filed all federal, state, local and 
foreign tax returns, declarations, reports, claims for refund, information returns or statements relating to Taxes (collectively, "TAX 
RETURNS") required to be filed by it through the date hereof, including, without limitation, all Tax Returns with respect to sales and use 
Taxes for any state, local or other jurisdiction in which Seller has established nexus in accordance with the tax laws of such jurisdiction. All 
such Tax Returns were correct and complete in all material respects. Seller is not currently the beneficiary of any extension of time within 
which to file any Tax Return.  

(d) Neither the Internal Revenue Service nor any other governmental authority is now asserting or, to the knowledge of Seller, threatening to 
assert against Seller any deficiency or claim for additional Taxes.  

(e) No claim has ever been made in writing by an authority in a jurisdiction where Seller (including any predecessor thereto) does not file Tax 
Returns that Seller (including any predecessor thereto) is or may be subject to taxation by that jurisdiction.  

(f) Seller has not waived any statute of limitations in respect of Taxes or agreed to any extension of time with respect to a Tax assessment or 
deficiency.  
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(g) There are no Claims encumbering any of the assets of Seller that arose in connection with any failure (or alleged failure) to pay any Taxes 
(except where such Claims arise as a matter of law prior to the due date for paying the related Taxes).  

(h) Except as set forth on Schedule 2.8(h) attached hereto, there has never been any audit of any Tax Return filed by Seller (including any 
predecessor thereto), no such audit is in progress and Seller (including any predecessor thereto) has not been notified by any Tax authority that 
any such audit is contemplated or pending.  

(i) Except as set forth in Section 1.9 and Section 1.10 and on Schedule 2.8(i), Seller is not a party to any Tax allocation, Tax sharing or similar 
agreement.  

(j) Seller is, and at all times during its existence has been, properly classified and taxed as an "S" corporation for federal, state, local, and 
foreign income tax purposes. Except as set forth on Schedule 2.8(j), Seller (including any predecessor thereto) (i) is not and has not been a 
member of an affiliated group filing a consolidated federal income Tax Return, (ii) does not have any liability for the Taxes of any other Person 
under Treasury Regulations Section 1.1502-6 (or any similar provision of state, local or foreign law), and (iii) does not have any liability for 
the Taxes of any other Person as a transferee or successor, by contract, or otherwise.  

(k) Seller is not a United States real property holding corporation within the meaning of the Code.  

2.9 ACCOUNTS RECEIVABLE; ACCOUNTS PAYABLE; INVENTORY.  

(a) All of the accounts receivable of Seller (including, without limitation, the Accounts Receivable) were incurred in the ordinary course of 
business of Seller and are valid and enforceable claims and, to the knowledge of Sellers, subject to no setoff or counterclaim and, except as 
disclosed in the Unaudited Financial Statements, the Audited Financial Statements and/or the Quarterly Reviews, are, to the knowledge of 
Seller, collectible in accordance with their terms. Seller has no accounts or loans receivable from any person, firm or corporation which is 
affiliated with Seller or from any director, officer or employee of Seller, except as disclosed on Schedule 2.9(a). Any reserve reflected in the 
Unaudited Financial Statements, the Audited Financial Statements and/or the Quarterly Reviews is adequate to account for any Accounts 
Receivable which may later be uncollectible.  

(b) All accounts payable of Seller arose in bona fide arm's length transactions in the ordinary course of business and no such account payable or 
note payable is delinquent by more than thirty (30) days in its payment. Since December 31, 2003, Seller has paid its accounts payable in the 
ordinary course of its business and in a manner consistent with its past practices.  

(c) All of Seller's inventory items are of a quality and quantity salable in the ordinary course of its business, except as disclosed in the 
Unaudited Financial  
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Statements, the Audited Financial Statements and/or the Quarterly Reviews. The values of the inventories stated in the Base Balance Sheet 
reflect the normal inventory valuation policies of Seller and were determined in accordance with Seller's Accounting Principles consistently 
applied during the periods covered thereby. Since December 31, 2003, no inventory items have been sold or disposed of except through sales in 
the ordinary course of business at profit margins consistent with Seller's experience in prior years, and all sales commitments made for Seller's 
products are at prices not less than inventory values plus selling expenses and said profit margins.  

2.10 ABSENCE OF UNDISCLOSED LIABILITIES. Seller does not have any liability or obligation of any nature, whether accrued, absolute, 
contingent or otherwise, asserted or unasserted, known or unknown, except liabilities or obligations (a) stated or adequately reserved for on the 
Base Balance Sheet, (b) incurred as a result of or arising out of the transactions contemplated by this Agreement, or (c) set forth on Schedule 
2.10. Except as set forth on Schedule 2.10, Seller has not assumed, guaranteed, endorsed or otherwise become directly or contingently liable on 
or for any indebtedness of any other person.  

2.11 ABSENCE OF CERTAIN DEVELOPMENTS. Since December 31, 2003, except as set forth on Schedule 2.11 attached hereto or in the 
Unaudited Financial Statements, Seller has conducted its business only in the ordinary course consistent with past practice and there has been:  

(a) no material adverse change in the condition (financial or otherwise) of Seller or in the assets, liabilities, business or prospects of Seller;  

(b) no declaration, setting aside or payment of any dividend or other distribution with respect to, or any direct or indirect redemption or 
acquisition of, any of the capital stock of Seller;  

(c) no waiver of any valuable right of Seller or cancellation of any material debt or claim held by Seller;  

(d) no increase in the compensation paid or payable to any officer, director, employee or agent of Seller, other than normal merit increases 
made in the ordinary course of business consistent with Seller's past practices;  

(e) no loss, destruction or damage to any property of Seller, whether or not insured, having an effect in excess of $5,000;  

(f) no labor dispute involving Seller and no change in the personnel of Seller or the terms and conditions of their employment other than in the 
ordinary course of business;  

(g) no acquisition or disposition of any assets (or any contract or arrangement therefore), including any Seller Intellectual Property Assets, nor 
any other transaction by Seller, in each case other than for fair value in the ordinary course of business;  
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(h) no change in accounting methods or practices of Seller, including any changes in its revenue recognition or accrual and reserve policies and 
practices;  

(i) no reduction in any accrued expenses or other liabilities, except for payments related to the expense or liability for which the accrual was 
originally established;  

(j) no amendment or termination of any contract or agreement to which Seller is a party or by which it is bound which is expected or estimated 
to result, or actually results, in a loss of revenues to Seller in excess of $10,000;  

(k) no distribution, commission or payment of any kind to a Stockholder or any Affiliate of a Stockholder, pursuant to the Excluded Contracts 
or otherwise, other than salary payments to the Stockholders in respect of employment services; and  

(l) no commitment (contingent or otherwise) to do any of the foregoing.  

2.12 INTELLECTUAL PROPERTY.  

(a) Schedule 2.12(a) contains a complete and accurate list of all Patents owned by Seller or otherwise used in Seller's business ("SELLER 
PATENTS"), Marks owned by Seller or otherwise used in Seller's business ("SELLER MARKS") and Copyrights owned by Seller or 
otherwise used in and, in either case, material to Seller's business ("SELLER COPYRIGHTS"). Except as set forth on Schedule 2.12(a):  

(i) Seller exclusively owns or possesses adequate and enforceable rights to use, without payment to a third party, all of the Intellectual Property 
Assets necessary for the operation of its business, free and clear of all Claims;  

(ii) All Seller Patents, Seller Marks and Seller Copyrights which are issued by or registered with, as applicable, the U.S. Patent and Trademark 
Office, the U.S. Copyright Office or in any similar office or agency anywhere in the world are currently in compliance with formal legal 
requirements (including without limitation, as applicable, payment of filing, examination and maintenance fees, proofs of working or use, 
timely post-registration filing of affidavits of use and incontestability and renewal applications) and are valid and enforceable;  

(iii) There are no pending, or, to the knowledge of Seller, threatened claims against Seller or any of its employees alleging that any of the Seller 
Intellectual Property Assets or the Seller's business, infringes or conflicts with the rights of others under any Intellectual Property Assets 
("THIRD PARTY RIGHTS");  

(iv) To the knowledge of Seller, neither Seller's business nor any Seller Intellectual Property Asset infringes or conflicts with any Third Party 
Right;  
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(v) Seller has not received any communications alleging that Seller has violated or, by conducting its business, would violate any Third Party 
Rights or that any of the Seller Intellectual Property Assets is invalid or unenforceable;  

(vi) No current or former employee or consultant of Seller owns any rights in or to any of the Seller Intellectual Property Assets;  

(vii) Seller is not aware of any violation or infringement by a third party of any of the Seller Intellectual Property Assets;  

(viii) Seller has taken reasonable security measures to protect the secrecy, confidentiality and value of all Trade Secrets used in its business (the 
"SELLER TRADE SECRETS").  

(b) Schedule 2.12(b) contains a complete and accurate list of all third party-software used in Seller's business, whether or not the license for 
such software is in the name of Seller. Except as set forth on Schedule 2.12(b), to the knowledge of Seller, Seller's use of any such software 
does not violate the rights of any third party or the terms of the applicable licenses.  

2.13 CERTAIN CONTRACTS AND ARRANGEMENTS. Except as set forth in Schedule  
2.13 (with true and correct copies provided to Buyer), Seller is not a party or subject to or bound by:  

(a) any contract or agreement involving a potential commitment or payment by Seller in excess of $5,000 in any year;  

(b) any contract, lease or agreement which is not cancelable by Seller without penalty on no more than ninety (90) days notice;  

(c) any contract containing covenants directly or explicitly limiting in any material respect the freedom of Seller to compete in any line of 
business or with any person or entity;  

(d) any contract or agreement relating to the licensing, distribution, development, purchase, sale or servicing of its products except in the 
ordinary course of business;  

(e) any indenture, mortgage, promissory note, loan agreement, guaranty or other agreement or commitment for borrowing or any pledge or 
security arrangement;  

(f) any employment contracts, noncompetition agreements or other agreements with present or former officers, directors, employees or 
stockholders of Seller or persons related to or affiliated with such persons;  

(g) any redemption or purchase agreements relating to Seller's capital stock or other agreements affecting or relating to the capital stock of 
Seller;  
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(h) any pension, profit sharing, bonus, retirement, severance or equity incentive plans;  

(i) any royalty, dividend or similar arrangement based on the revenues or profits of Seller or any contract or agreement involving fixed price or 
fixed volume arrangements;  

(j) any joint venture, partnership, development or supply agreement;  

(k) any acquisition, merger or similar agreement;  

(l) any collective bargaining agreement or other agreement with any labor union or other employee representative of a group of employees;  

(m) any contract with any governmental entity or  

(n) any other material contract not executed in the ordinary course of business.  

All contracts, agreements, leases and instruments set forth on Schedule 2.13 are valid and are in full force and effect and constitute legal, valid 
and binding obligations of Seller and, to the knowledge of Seller, of the other parties thereto, and are enforceable in accordance with their 
respective terms, except as the enforcement thereof may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar 
laws affecting the rights of creditors and subject to general principles of equity. No party to any such contract, agreement, lease or instrument 
has given notice of its intent, or, to the knowledge of Seller, otherwise threatened, to terminate any such contract, agreement, lease or 
instrument. Neither Seller nor, to the knowledge of Seller, any other party, is in default in complying with any provisions of any such contract, 
agreement, lease or instrument, and no condition or event or fact exists which, with notice, lapse of time or both, would constitute a default 
thereunder on the part of Seller.  

2.14 LITIGATION. Except as set forth on Schedule 2.14, there is no litigation or governmental proceeding or investigation pending or, to the 
knowledge of Seller, threatened, by or against Seller or affecting any of Seller's properties or assets, or against any officer, key employee or 
stockholder of Seller in his or her capacity as such, nor, to the knowledge of Seller, has there occurred any event nor does there exist any 
condition on the basis of which any litigation, proceeding or investigation might properly be instituted with, to the knowledge of Seller, any 
substantial chance of recovery. Neither Seller nor any officer, key employee or stockholder in his or her capacity as such is, to the knowledge 
of Seller, a party to or in default with respect to any order, writ, injunction, decree, ruling or decision of any court, commission, board or other 
government agency which may have a Material Adverse Effect on Seller. Schedule 2.14 includes a description of all litigation, claims, 
proceedings or, to the knowledge of Seller, investigations involving Seller or any of its officers, directors, key employees or stockholders in 
connection with the business of Seller occurring, arising or existing during the past three (3) years.  
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2.15 COMPLIANCE WITH LAWS. Seller is, and heretofore has been, in compliance, in all material respects, with all applicable statutes, 
ordinances, orders, judgments, decrees, and rules and regulations promulgated by any federal, state, municipal, foreign or other governmental 
authority which apply to Seller or to the conduct of its business, and Seller has not received notice of a violation or alleged violation of any 
such statute, ordinance, order, rule, or regulation.  

2.16 INSURANCE COVERAGE. Schedule 2.16 hereto contains an accurate summary of the insurance policies currently maintained by Seller, 
including those covering the Purchased Assets. Except as set forth on Schedule 2.16, there are currently no claims pending against Seller which 
are covered under any insurance policies currently in effect and covering the property, business or employees of Seller, and all premiums due 
and payable to date with respect to the policies maintained by Seller have been paid to date. To the knowledge of Seller, there is no threatened 
termination of any such policies or arrangements. Except as set forth on Schedule 2.16 attached hereto, during the past two (2) years there have 
been no claims under any of Seller's insurance policies with respect to which coverage has been questioned, denied or disputed by the 
applicable insurer.  

2.17 APPROVALS. Schedule 2.17 lists all permits (including certificates of occupancy), registrations, licenses, franchises, certifications and 
other approvals (collectively, the "APPROVALS") required from federal, state or local authorities in order for Seller to conduct its business or 
own or use the Purchased Assets, except for those Approvals the failure of Seller to have would not be reasonably expected to have a Material 
Adverse Effect on Seller. Except as set forth on Schedule 2.17, Seller has obtained all such Approvals, which are valid and in full force and 
effect, and is operating in compliance, in all material respects, therewith. Such Approvals include, but are not limited to, those required under 
federal, state or local statutes, ordinances, orders, requirements, rules, regulations, or laws pertaining to environmental protection, public health 
and safety, worker health and safety, buildings, highways or zoning. Except as disclosed in Schedule 2.17, all such Approvals will be available 
and assigned to Buyer upon Buyer's purchase of the Purchased Assets.  

2.18 EMPLOYEE BENEFIT PROGRAMS; ERISA. Except as set forth on Schedule 2.18 attached hereto, Seller does not have in effect any 
employment agreements, consulting agreements, deferred compensation, pension or retirement agreements or arrangements, bonus, severance, 
incentive or profit-sharing plans or arrangements, or labor or collective bargaining agreements, written or oral. To the knowledge of Seller, 
none of Seller's key employees presently intends to terminate his or her employment. Seller is in compliance, in all material respects, with all 
applicable laws and regulations relating to labor, employment, fair employment practices, terms and conditions of employment, and wages and 
hours. Except as set forth on Schedule 2.18 attached hereto, upon termination of the employment of any employees, Seller will not be obligated 
to provide advance notice of termination of employment or be liable to any such employees for so-called "severance pay" or retiree health 
benefits. Seller is in compliance, in all material respects, with the terms of all employee benefit plans, programs and agreements ("EMPLOYEE 
PLANS"), including, without limitation, those plans, programs and agreements listed on Schedule 2.18 attached hereto, and each such 
Employee Plan is in compliance, in all material respects, with all of the requirements and provisions of the Employee Retirement Income 
Security Act of 1974, as amended ("ERISA"), and the Code and, except as set forth on  
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Schedule 2.18 attached hereto, is terminable in the discretion of Seller without liability to Seller upon or following such termination.  

2.19 ENVIRONMENTAL MATTERS. No hazardous waste, substance or material, and no oil, petroleum, petroleum product, asbestos, toxic 
substance, pollutant or contaminant, all as defined by and regulated under applicable federal or state laws or regulations (collectively, 
"HAZARDOUS MATERIAL"), has been generated, transported, used, handled, processed, disposed, stored or treated by Seller on the Leased 
Real Property, except in compliance, in all material respects, with all applicable federal or state laws and regulations. No Hazardous Material 
has been spilled, released, discharged, or disposed of, or transported by Seller from, the Leased Real Property except in compliance, in all 
material respects, with all applicable federal or state laws and regulations, and, to the knowledge of Sellers, no Hazardous Material is present 
in, on, or under any such property except in compliance, in all material respects, with all applicable federal or state laws and regulations. The 
operations and business of Seller is, and at all times has been, in compliance, in all material respects, with all applicable environmental, health 
and safety laws, rules, ordinances, and regulations, and all permits, registrations and approvals required under such laws, rules, ordinances and 
regulations. Seller has no knowledge of any previous or present generation, storage, disposal or existence of Hazardous Material at the Leased 
Real Property, except for de minimis amounts of materials such as cleaning supplies typically found at properties similar to the Leased Real 
Property. A list of all environmental reports related or pertaining to the Leased Real Property of which Seller has knowledge is set forth in 
Schedule 2.19 attached hereto. Seller has not entered into any consent decree or administrative order for any alleged violation of laws relating 
to Hazardous Material. Seller has not received any written request for information or a demand letter from a citizen with respect to a violation 
of laws pertaining to Hazardous Material.  

2.20 EMPLOYEES; LABOR MATTERS.  

(a) Schedule 2.20(a) hereto contains a true and complete list of all managers and employees of, and consultants to, Seller who, individually, 
received compensation from Seller for the fiscal year ended December 31, 2003, or are scheduled to receive compensation from Seller for the 
fiscal year ending December 31, 2004. In each case such Schedule includes the current job title and aggregate annual compensation of each 
such individual.  

(b) Seller employs approximately 47 full-time employees and 3 part-time employees. Seller is not delinquent in payments to any of its 
employees for any wages, salaries, commissions, bonuses or other direct compensation for any services performed for Seller as of the date 
hereof or any amounts required to be reimbursed to such employees. Except as set forth on Schedule 2.20(b), there are no charges of 
employment discrimination, wrongful termination, sexual harassment, breaches of express or implied employment arrangements, or unfair 
labor practices, nor are there any strikes, slowdowns, stoppages of work, or any other concerted interference with normal operations, existing, 
pending or, to the knowledge of Seller, threatened against or involving Seller. There are no grievances, complaints or charges that have been 
filed against Seller under any dispute resolution procedure (including, but not limited to, any  
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proceedings under any dispute resolution procedure under any collective bargaining agreement) that might have a Material Adverse Effect on 
Seller or the conduct of Seller's business and no claim therefore has been asserted. Seller is, and at all times Seller has been, in compliance, in 
all material respects, with the requirements of the Immigration Reform Control Act of 1986. Seller has never implemented any plant closing or 
mass layoff of employees as those terms are defined in the Worker Adjustment Retraining and Notification Act of 1988, as amended, or any 
similar state or local law or regulation, and no layoffs that could implicate such laws or regulation are currently contemplated.  

2.21 CUSTOMERS, DISTRIBUTORS AND PARTNERS. Schedule 2.21 sets forth a true and complete list of each customer and distributor of 
Seller who accounted for revenues of Seller greater than $50,000 during any of the fiscal years ended December 31, 2003, 2002 and 2001, 
showing with respect to each the name, address and amount paid by such party to Seller in each such fiscal year (the "Customers" and 
"Distributors", respectively) together with the names and addresses of any Persons with which Seller has a material strategic partnership or 
similar relationship ("PARTNERS"). Seller's relationships with its Customers, Distributors and Partners are, to the knowledge of Seller, good 
commercial working relationships, and no Customer, Distributor or Partner of Seller has canceled or otherwise terminated its relationship with 
Seller. No Customer, Distributor or Partner has, to the knowledge of Seller, any plan or intention to terminate, cancel or otherwise materially 
and adversely modify its relationship with Seller or to decrease materially or limit its usage, purchase or distribution of the services or products 
of Seller.  

2.22 SUPPLIERS. Schedule 2.22 sets forth a true and complete list of each supplier of Seller who has provided services, supplies or materials 
to Seller in an amount in excess of $25,000 during any of the fiscal years ended December 31, 2003 and 2002, showing with respect to each the 
name, address and amount paid to such party by Seller in each such fiscal year. Seller's relationships with its suppliers are, to the knowledge of 
Seller, good commercial working relationships, and except as disclosed on Schedule 2.22, within the past twelve months, no supplier that Seller 
has paid or is under contract to pay has canceled, materially modified, or otherwise terminated its relationship with Seller, nor to the knowledge 
of Seller, does any supplier have any plan or intention to do any of the foregoing in a manner which would be reasonably likely to have a 
Material Adverse Effect on Seller nor has Seller agreed to do any of the foregoing.  

2.23 CERTAIN PAYMENTS. Seller has not (except for bona fide advertising, marketing, promotional or charitable purposes): (a) given, 
proposed to give, or agreed to give any material gift or similar material benefits to any customers or other persons for the purpose of furthering 
its business; (b) used any corporate funds or other funds for contributions, payments, gifts or entertainment in violation of law; (c) made any 
expenditures relating to political activities to government employees, officials or others in violation of any applicable law; (d) established or 
maintained any unlawful funds or funds not reflected on the Unaudited Financial Statements.  

2.24 TRANSACTIONS WITH AFFILIATES. Except as set forth on Schedule 2.24, there are no loans, leases or other agreements or 
transactions between Seller or any present or former stockholder, director, officer or employee of Seller, or to the knowledge of Seller, any 
member  
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of such officer's, director's, employee's, or stockholder's immediate family, or any person controlled by such officer, director, employee, or 
stockholder or his or her immediate family. Except as set forth on Schedule 2.24, no stockholder, director, officer or employee of Seller, or, to 
the knowledge of Seller, any of their respective spouses or family members, owns, directly or indirectly, on an individual or joint basis, any 
interest in, or serves as an officer, director or manager or in another similar capacity of, any competitor, customer or supplier of Seller, or any 
organization which has a material contract or arrangement with Seller.  

2.25 NO BROKERS OR FINDERS. No person has or will have, as a result of the transactions contemplated by this Agreement, any right, 
interest or claim against or upon Seller for any commission, fee or other compensation as a finder or broker because of any act or omission by 
Seller.  

2.26 PRIVACY OF CUSTOMER INFORMATION. Seller has not used and does not currently use any of the customer information that it has 
received or currently receives through its website or otherwise in an unlawful manner, or in a manner violative of Seller's privacy policy or the 
privacy rights of its customers. Seller has not collected any customer information through its website or otherwise in an unlawful manner or in 
violation of its privacy policy. Seller has commercially reasonable security measures in place to protect the customer information it receives 
through its website or otherwise and which it stores in its computer systems from illegal use by third parties or use by third parties in a manner 
violative of the rights of privacy of its customers.  

2.27 DISCLOSURES. Neither this Agreement and the Transaction Documents, nor any other agreement, document or statement made by 
Seller and furnished by Seller to Buyer in connection with the transactions contemplated hereby, contains any untrue statement of a material 
fact or omits to state any material fact necessary to make the statements contained herein or therein not misleading in the light of the 
circumstances in which they were made.  

SECTION 3 - REPRESENTATIONS AND WARRANTIES OF STOCKHOLDERS  

3.1 MAKING OF REPRESENTATIONS AND WARRANTIES. As a material inducement to Buyer, HCOC and HCCI to enter into this 
Agreement and consummate the transactions contemplated hereby, each Stockholder, severally and not jointly, hereby makes to Buyer, HCOC 
and HCCI the representations and warranties contained in this Section 3.  

3.2 AUTHORITY OF STOCKHOLDER.  

(a) Such Stockholder has full right, capacity, authority and power to enter into this Agreement and the Transaction Documents executed and 
delivered by such Stockholder pursuant to this Agreement and to carry out the transactions contemplated hereby and thereby.  

(b) This Agreement and the Transaction Documents constitute, or, when executed and delivered by such Stockholder, will constitute, valid and 
binding  
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obligations of such Stockholder enforceable in accordance with their terms, except as the enforcement thereof may be limited by applicable 
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the rights of creditors and subject to general principles of equity. 
Except as set forth on Schedule 3.2, the execution, delivery and performance by such Stockholder of this Agreement and each Transaction 
Document: (i) do not and will not violate, conflict with or result in a default (whether after the giving of notice, lapse of time or both) under any 
material contract or obligation to which a Stockholder is a party or by which he or his assets are bound, or cause the creation of any Claim upon 
any of the Purchased Assets, (ii) do not and will not violate, conflict with or result in a default (whether after the giving of notice, lapse of time 
or both) under, any provision of any law, regulation or rule, or any order of, or any restriction imposed by any court or other governmental 
agency applicable to such Stockholder, except for those which would not reasonably be expected to have a Material Adverse Effect on Seller, 
(iii) require from such Stockholder any notice to, declaration or filing with, or consent or approval of any governmental authority or other third 
party, except those set forth under Section 7.1(e), or (iv) accelerate any obligation under, or give rise to a right of termination of, any 
agreement, permit, license or authorization to which such Stockholder is a party or by which it is bound.  

3.3 BENEFICIAL OWNERSHIP. Such Stockholder owns, beneficially and of record, the outstanding shares of common stock of Seller, as 
listed on Schedule 3.3 hereto. Such Stockholder does not hold, and there are no outstanding, subscriptions, options, warrants, commitments, 
preemptive rights, agreements, arrangements or commitments of any kind relating to the issuance or sale of, or outstanding securities 
convertible into or exercisable or exchangeable for, capital stock of Seller.  

3.4 NO BROKERS OR FINDERS. No person has or will have, as a result of the transactions contemplated by this Agreement, any right, 
interest or claim against or upon such Stockholder or Seller for any commission, fee or other compensation as a finder or broker because of any 
act or omission by such Stockholder.  

SECTION 4 - REPRESENTATIONS AND WARRANTIES OF BUYER, HCOC AND HCCI  

4.1 MAKING OF REPRESENTATIONS AND WARRANTIES. As a material inducement to Seller to enter into this Agreement and 
consummate the transactions contemplated hereby, Buyer, HCOC and HCCI, jointly and severally, hereby make to Seller the representations 
and warranties contained in this Section 4.  

4.2 ORGANIZATION. Each of HCCI, HCOC and Buyer is a corporation duly organized, validly existing and in good standing under the laws 
of Delaware with full corporate power to own or lease its properties and to conduct its business in the manner and in the places where such 
properties are owned or leased or such business is conducted by it.  

4.3 AUTHORITY; NO CONFLICTS.  
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(a) Each of HCCI, HCOC and Buyer have full right, authority and power to enter into this Agreement and each Transaction Document 
executed and delivered by it pursuant to this Agreement and to carry out the transactions contemplated hereby and thereby. The execution, 
delivery and performance by each of HCCI, HCOC and Buyer of this Agreement and each such Transaction Document to which it is a party 
have been duly authorized by all necessary corporate or limited liability company action of HCCI, HCOC and Buyer, respectively, and no other 
action on the part of HCCI, HCOC or Buyer is required in connection therewith.  

(b) This Agreement and each Transaction Document executed and delivered by HCCI, HCOC or Buyer pursuant to this Agreement constitute, 
or when executed and delivered will constitute, valid and binding obligations of HCCI, HCOC or Buyer, as applicable, enforceable in 
accordance with their terms, except as the enforcement thereof may be limited by applicable bankruptcy, insolvency, reorganization, 
moratorium or similar laws affecting the rights of creditors and subject to general principles of equity. The execution, delivery and performance 
by HCCI, HCOC and Buyer of this Agreement and each such Transaction Document: (i) do not and will not violate any provision of the 
respective certificates of incorporation or bylaws of HCCI and HCOC, or the certificate of formation or operating agreement of Buyer, (ii) do 
not and will not violate, conflict with or result in a default (whether after the giving of notice, lapse of time or both) under, any provision of any 
law, regulation or rule, or any order of, or any restriction imposed by any court or other governmental agency applicable to it, or (iii) require 
from it any notice to, declaration or filing with, or consent or approval of any governmental authority or other third party.  

4.4 NO BROKERS OR FINDERS. Except as set forth on Schedule 4.4, none of HCCI, HCOC or Buyer has incurred or become liable for any 
broker's commission or finder's fee relating to or in connection with the transactions contemplated by this Agreement.  

4.5 LITIGATION. There is no litigation or governmental proceeding or investigation pending against or, to the knowledge of HCCI, HCOC or 
Buyer, threatened against or affecting HCCI, HCOC or Buyer or any of their properties before any court or arbitrator or any governmental 
agency or official which in any manner challenges or seeks to prevent, enjoin, alter or materially delay any of the transactions contemplated 
hereby.  

SECTION 5 - INTERIM COVENANTS OF SELLER AND THE STOCKHOLDERS  

Seller and the Stockholders, jointly and severally, hereby make the covenants and agreements set forth in this Section 5.  

5.1 CONDUCT OF BUSINESS. From the date of this Agreement through the Closing Date (the "INTERIM PERIOD"), Seller shall, and each 
Stockholder shall cause Seller to:  

(a) Conduct its business only in the ordinary course consistent with its past practices, including with respect to the collection of accounts 
receivable, accounting  
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practices, and the maintenance of its relationships with employees, sales representatives, Customers, Distributors and Suppliers;  

(b) Use its best commercial efforts to preserve its business, including, without limitation, by servicing all Customer needs, maintaining the 
good will of Customers, Distributors, Suppliers, and employees in a manner consistent with past practice, and performing all maintenance and 
repairs on the Purchased Assets that are required or are customary for the continued operation of its business;  

(c) Subject to Section 5.11 below, not enter into any transaction other than in the ordinary course of business consistent with past practices, or 
any transaction that is not at arm's length with Persons who are Affiliates of Seller or the Stockholders, and otherwise not take any actions or 
effect any changes which, if taken or effected prior to the date hereof, would have been required to be disclosed on Schedule 2.11 hereof; and  

(d) Maintain its marketing expenses at dollar amounts consistent with its 2004 business plan.  

(e) Maintain its overall product development expenses at dollar amounts consistent with achieving 2004 product development expenses of at 
least $2.4 million.  

5.2 ACCESS TO BOOKS AND RECORDS; ACCESS TO CUSTOMERS AND EMPLOYEES. At mutually agreeable times during the 
Interim Period, Seller shall permit Buyer and its authorized representatives to have full access to all of Seller's assets, properties, books, 
accounting, financial and statistical records (including auditor work papers), corporate records and contracts provided that such access shall be 
provided in a manner that will not unduly disrupt Seller's business. Seller shall permit Buyer to have access to Seller's employees, Distributors 
and Suppliers and independent contractors as determined by Seller in its reasonable discretion, and other business files and information as 
Buyer may from time to time reasonably request, provided that such access shall be provided in a manner that will not unduly disrupt Seller's 
business. In addition, Seller and Buyer shall work together to develop a mutually agreeable customer survey, anonymous with respect to its 
source, for distribution to, and completion by, Seller's Customers (the "CUSTOMER DUE DILIGENCE REVIEW"); provided, however, 
Buyer shall use no survey or other communication with Seller's Customers unless ultimately approved by Seller, which approval shall not be 
unreasonably withheld.  

5.3 NOTICE OF DEFAULT. During the Interim Period, promptly upon the occurrence of, or promptly upon Seller or any Stockholder 
becoming aware of the impending or threatened occurrence of, any event which would cause or constitute a breach, or would have caused or 
constituted a breach had such event occurred or been known to Seller or a Stockholder prior to the date hereof, of any of the representations, 
warranties or covenants of Seller or a Stockholder contained in or referred to in this Agreement or in any Exhibit or Schedule referred to herein, 
Seller and the Stockholders shall give detailed written notice thereof to Buyer.  
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5.4 CONSUMMATION OF AGREEMENT; CONSENTS. During the Interim Period, each of Seller and the Stockholders shall use its, his or 
her best commercial efforts to perform and fulfill all conditions and obligations to be performed and fulfilled under this Agreement by it, to the 
end that the transactions contemplated by this Agreement shall be fully carried out. In this regard, each of Seller and the Stockholders will use 
its, his or her best commercial efforts to obtain, prior to the Closing, all Approvals and other authorizations, waivers and consents, if any, 
necessary to permit the consummation of the transactions contemplated by this Agreement, including, without limitation, the consent of  
(a) each landlord or lessor under any lease to be assumed by Buyer hereunder in connection with its assignment from Seller to Buyer, and (b) 
the consent of each other party to any Acquired Contract to be assigned to Buyer by Seller hereunder, to the extent a consent is required by the 
terms thereof.  

5.5 FINANCIAL INFORMATION.  

(a) Seller will furnish Buyer with unaudited financial statements for Seller's business for the month ended October 31, 2004 and for each 
additional full monthly period ending prior to the Closing Date, as soon as they become available. Seller will prepare each of the additional 
financial statements on a basis consistent with the Unaudited Financial Statements delivered pursuant to, and in compliance with the 
representations set forth in, Section 2.7.  

(b) Seller will use its best commercial efforts to have prepared and delivered to Buyer, as promptly as possible, (i) audited balance sheets of 
Seller as of December 31, 2003, 2002, 2001 and audited statements of income, stockholder's equity (deficit) and cash flows of Seller for each 
year in the three (3) year period ended December 31, 2003, prepared in accordance with United States generally accepted accounting principles 
consistently applied ("GAAP") (provided, that if the Closing Date occurs in 2005, at Buyer's request, Seller shall also have prepared and 
delivered to Buyer, as promptly as possible, an audited balance sheet as of December 31, 2004 and audited statements of income, stockholders' 
equity (deficit) and cash flows of Seller for the fiscal year ending December 31, 2004, prepared in accordance with GAAP), in each case 
accompanied by an unqualified opinion of Seller's auditors (the "AUDITED FINANCIAL STATEMENTS"); and (ii) statements of income, 
stockholders' equity (deficit) and cash flows, prepared in accordance with GAAP, for the three-month periods ended March 31, 2003 and 2004, 
the three-month and six-month periods ended June 30, 2004, and the three-month and nine-month periods ended September 30, 2003 and 2004, 
such statements to be reviewed by Seller's auditors in accordance with Statement on Auditing Standards (SAS) No. 100, Interim Financial 
Information (SAS No. 100) (the "QUARTERLY  
REVIEWS").  

5.6 LEASED REAL PROPERTY.  

(a) Seller shall maintain the Leased Real Property in the same condition as the same is in as of the date of this Agreement, subject only to 
reasonable use and wear, and shall maintain in force fire and extended coverage casualty insurance on the Leased Real Property; and  
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court or governmental body seeking to restrain or prohibit, or seeking material damages or other material relief in connection with, the 
execution and delivery of this Agreement or any of the agreements, documents and instruments contemplated hereby, or the consummation of 
the transactions contemplated hereby or thereby or which could reasonably be expected to have an Material Adverse Effect on Seller, on the 
one hand, or Buyer, HCOC and HCCI, on the other hand.  

(d) HSR Act. The applicable waiting period under the HSR Act shall have expired or been terminated.  

(e) Closing Deliverables. At the Closing, Seller shall have received the following:  

(i) Certificates.  

(A) A certificate executed on behalf of Buyer, HCOC and HCCI, dated as of the Closing Date, certifying to Seller and the Stockholders that the 
statements set forth in Section 7.2(a) are true and correct as of the Closing.  

(B) A certificate executed on behalf of Buyer, HCOC and HCCI, dated as of the Closing Date, certifying to Seller and the Stockholders that the 
resolutions by which the corporate action on the part of Buyer, HCOC and HCCI necessary to approve this Agreement and the transactions 
contemplated hereby were taken and that the copies of the text of such resolutions are true, correct and complete copies of such resolutions and 
that such resolutions were duly adopted and have not been amended or rescinded.  

(C) A certificate issued by the Secretary of State of the State of Delaware certifying that each of Buyer, HCOC and HCCI has legal existence 
and is in good standing (or comparable concept).  

(ii) Indemnification Escrow Agreement. The Indemnification Escrow Agreement, executed by Buyer, HCOC, HCCI and the Escrow Agent.  

(iii) Agreement of Assumption of Liabilities. An executed copy of the Agreement of Assumption of the Liabilities by Buyer in the form of 
Exhibit F hereto (the "AGREEMENT OF ASSUMPTION OF THE LIABILITIES").  

(iv) Other Documentation. Any other supporting documents, certificates or instruments as are reasonably requested by Seller.  

(f) Merrimack Transaction. The closing of the transactions contemplated by the Merrimack Purchase Agreement shall have occurred.  
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SECTION 8 - INDEMNIFICATION  

8.1 SURVIVAL OF REPRESENTATIONS AND WARRANTIES.  

(a) All of the representations, warranties, covenants and agreements made by each party in this Agreement or the other Transaction Documents 
are material, shall be deemed to have been relied upon by the party or parties to whom they are made (with all parties hereto reserving their 
respective rights hereunder), and shall bind the parties' successors and assigns, whether so expressed or not, and, except as otherwise provided 
in this Agreement, all such representations, warranties, covenants and agreements shall survive the Closing and inure to the benefit of the 
parties and (subject to Section 12.5 below) their respective successors and assigns, whether so expressed or not; provided, however, that 
notwithstanding any provisions of this or any other agreement, document or instrument to the contrary, the representations and warranties of 
the parties hereunder shall, except as otherwise provided in this Agreement, expire, terminate and be of no further force and effect after the 
second  
(2nd) anniversary of the Closing Date (the "SURVIVAL PERIOD").  

(b) Notwithstanding Section 8.1(a), the Survival Period shall not be applicable to, and a claim for indemnification may be made by an 
Indemnified Party (as defined below) at any time prior to the expiration of the applicable statute of limitations in respect of, any and all losses, 
judgments, assessments, liens, demands, taxes, settlements, claims, fines, interest, penalties, obligations, liabilities, diminution in value, 
damages, costs and expenses (including any and all reasonable costs, fees and expenses (including reasonable attorneys' fees) incident to any of 
the foregoing) ("LOSSES") asserted against or incurred or sustained by any of the Indemnified Parties (as defined below), as the same are 
incurred, arising out of, relating to, or resulting from, or in whole or in part sustained in connection with (the following, "EXCLUDED 
CLAIMS"):  

(i) Seller's or the Stockholders' fraud;  

(ii) Seller's or the Stockholders' intentional misrepresentation or breach of warranties contained in this Agreement or in any other Transaction 
Document;  

(iii) Seller's or the Stockholders' failure to perform covenants contained in this Agreement or in any other Transaction Document;  

(iv) Seller's or the Stockholders' misrepresentation or breach of warranties contained in Sections 2.4, 2.5(a), 2.6(e), 2.19, 2.25, 3.2(a), 3.3 or 
3.4; or  

(v) any Excluded Liability (including, without limitation, Taxes).  
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(c) The expiration of any representation or warranty as provided in this Section 8.1 shall not affect the rights of an Indemnified Party in respect 
of any claim made by such Indemnified Party in a writing received by the party against whom such claim is made prior to the expiration of the 
Survival Period provided herein.  

8.2 INDEMNIFICATION BY SELLER AND THE STOCKHOLDERS. Seller and the Stockholders, jointly and severally, except with respect 
to claims arising under  
Section 3 in which case the Stockholders severally but not jointly, and their respective successors, heirs and assigns (each, a "SELLER 
INDEMNIFYING PARTY" and, collectively, the "SELLER INDEMNIFYING PARTIES"), hereby agree to indemnify, defend and hold 
Buyer, HCOC and HCCI, each of their respective directors, officers, members, shareholders, employees, affiliates, agents, direct and indirect 
parent and subsidiary companies, representatives and successors and assigns (each, a "BUYER INDEMNIFIED PARTY" and, collectively, the 
"BUYER INDEMNIFIED PARTIES"), harmless from, against and in respect of, any and all Losses asserted against or incurred or sustained by 
any of the Indemnified Parties, as the same are incurred, arising out of, relating to, resulting from, or in whole or in part sustained in connection 
with:  

(a) any misrepresentation or breach of warranty by Seller or the Stockholders contained in this Agreement or in any other Transaction 
Document;  

(b) the non-performance of any covenant, agreement or obligation to be performed on the part of Seller or the Stockholders under this 
Agreement or any other Transaction Document; or  

(c) any Excluded Liability (including, without limitation, Taxes).  

8.3 INDEMNIFICATION BY BUYER, HCOC AND HCCI. Buyer, HCOC and HCCI, jointly and severally, and their successors and assigns 
(each, a "BUYER INDEMNIFYING PARTY" and, collectively, the "BUYER INDEMNIFYING PARTIES") hereby agree to indemnify, 
defend and hold Seller and its directors, officers and stockholders (each, a "SELLER INDEMNIFIED PARTY" and, collectively, the "SELLER 
INDEMNIFIED PARTIES"), harmless from, against and in respect of, any and all Losses asserted against or incurred or sustained by any of 
the Seller Indemnified Parties, as the same are incurred, arising out of, relating to, resulting from, or in whole or in part sustained in connection 
with:  

(a) any misrepresentation or breach of warranty by Buyer, HCOC or HCCI contained in this Agreement or in any other Transaction Document;  

(b) the non-performance of any covenant, agreement or obligation to be performed on the part of Buyer, HCOC or HCCI under this Agreement 
or any other Transaction Document;  

(c) any Assumed Liability with respect to the period following the Closing Date; or  

(d) the operation of the business acquired by Buyer hereunder following the Closing Date.  
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8.4 NOTICE AND OPPORTUNITY TO DEFEND. Promptly after the receipt by any Buyer Indemnified Party or any Seller Indemnified Party, 
as the case may be (hereafter referred to as the "INDEMNIFIED PARTY"), of notice of any claim or the commencement of any action or 
proceeding by a third party, the Indemnified Party will, if a claim with respect thereto is to be made against Seller or any Stockholder, Buyer, 
HCOC or HCCI, as the case may be, hereunder (the party or parties against which the claim is to be made, an "INDEMNIFYING PERSON" 
and, together, the "INDEMNIFYING PERSONS") pursuant to Section 8.2 or Section 8.3 give each of the Indemnifying Persons written notice 
of such claim or the commencement of such action or proceeding, provided that failure of the Indemnified Party to give reasonably prompt 
notice of any claim or claims shall not release, waive or otherwise affect the obligations under this Section 8 of the Indemnifying Persons with 
respect thereto except and only to the extent that they can demonstrate actual loss or material prejudice as a result of such failure. The 
Indemnifying Persons, acting together, may elect to defend against such claim or defend such action or proceeding, at their sole cost and 
expense, and in such event the Indemnified Party shall, at its sole expense, have the right to participate in (but not control) the defense through 
counsel chosen by the Indemnified Party; provided, however, that the Indemnifying Persons' right to defend any such action or claim shall be 
conditioned upon such Indemnifying Persons providing the Indemnified Party with written notice to the effect that such Indemnifying Persons 
would be liable under the provisions hereof for indemnity in the amount of such claim if such claim were valid and that the Indemnifying 
Persons shall be fully responsible (with no reservation of rights) for all liabilities relating to such claim and that it will provide absolute 
indemnification (whether or not otherwise required hereunder) to the Indemnified Party with respect to such claim; provided, further, that the 
assumption of defense of any such matters by the Indemnifying Persons shall relate solely to the claim, liability or expense that is subject or 
potentially subject to indemnification; and further provided, that prior to such assumption of defense, the Indemnifying Persons shall provide 
the Indemnified Persons with evidence reasonably acceptable to the Indemnified Party that the Indemnifying Persons will have the financial 
resources to defend the claim, liability or expense and to pay and perform any liability or obligation which may arise out of or in any way relate 
to such claim, liability or expense or the facts giving rise thereto. If the Indemnifying Persons (a) are in good faith so defending, or (b) are not 
given the opportunity to so defend pursuant to the preceding sentence, as the case may be, the Indemnified Party shall not compromise or settle 
any such claim, action or proceeding without the prior written consent of each of the Indemnifying Persons, which consent shall not be 
unreasonably withheld or delayed. If the Indemnifying Persons cannot or do not so elect to defend or do not continue to do so in good faith in 
accordance with the terms of this Section 8.4, the Indemnified Party may defend such claim or defend such action or proceeding in such 
manner as the Indemnified Party may deem appropriate, including, but not limited to, settling such claim or action or proceeding (after giving 
notice of the same to each of the Indemnifying Persons) on such terms as the Indemnified Party may reasonably deem appropriate, and the 
Indemnifying Persons shall assist and cooperate fully with such defense as reasonably requested by the Indemnified Party and shall promptly 
indemnify and hold harmless (including against all reasonable attorneys' fees) the Indemnified Party in accordance with the provisions of 
Section 8.2 or Section 8.3, as applicable.  

8.5 COOPERATION. Each party hereto shall cooperate in the defense of any third party claim, action or proceeding that is subject to 
indemnification under this Section 8. Should any  
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expense be involved (other than a nominal expense) in giving such cooperation, the Indemnifying Persons shall defray and pay in full all such 
expense.  

8.6 INDEMNIFICATION LIMITS. Notwithstanding anything to the contrary contained in this Agreement:  

(a) No indemnification under Section 8.2(a) shall be made by any Seller Indemnifying Party, nor shall any Seller Indemnifying Person have 
any liability under Section 8.2(a) with respect to any claim or claims for indemnification made by Buyer Indemnified Parties, unless the 
aggregate amount of Losses subject to indemnification pursuant to Section 8.2(a) in respect of such claim or claims shall exceed $100,000 (the 
"SELLER INDEMNIFICATION THRESHOLD"), whereupon the full amount of such Losses in excess of the Seller Indemnification 
Threshold in respect of such claims shall be recoverable by the Buyer Indemnified Parties in accordance with the terms hereof; and the 
aggregate amount required to be paid by all Seller Indemnifying Parties in respect of all claims for indemnification made by Buyer Indemnified 
Parties pursuant to Section 8.2(a) shall in no event exceed $12,500,000 (the "SELLER INDEMNIFICATION CAP") and none of the Seller 
Indemnifying Parties shall have any liability to any Buyer Indemnified Party for, and such Buyer Indemnified Parties shall have no right to 
recover from any Seller Indemnifying Party any amount of, Losses which exceed (and from and after the time such Losses exceed) the Seller 
Indemnification Cap; provided, however, that no limitation pursuant to this Section 8.6(a) shall apply in respect of claims for indemnification 
made by Buyer Indemnified Persons pursuant to Section 8.2(a) for Losses arising out of, relating to, or resulting from, or in whole or in part 
sustained in connection with, any Excluded Claims.  

(b) No indemnification under Section 8.3(c) shall be made by any Buyer Indemnifying Party, nor shall any Buyer Indemnifying Party have any 
liability under Section 8.3(c) with respect to any claim or claims for indemnification made by Seller Indemnified Parties, unless the aggregate 
amount of Losses subject to indemnification pursuant to Section 8.3(c) in respect of such claim or claims shall exceed $100,000 (the "BUYER 
INDEMNIFICATION THRESHOLD"), whereupon the full amount of such Losses in excess of the Buyer Indemnification Threshold in respect 
of such claims shall be recoverable by the Seller Indemnified Parties in accordance with the terms hereof; and the aggregate amount required to 
be paid by all Buyer Indemnifying Parties in respect of all claims for indemnification made by Seller Indemnified Parties pursuant to Section 
8.3(c) shall in no event exceed the value of the Assumed Liabilities as determined as of the Closing Date (the "BUYER INDEMNIFICATION 
CAP") and none of the Buyer Indemnifying Parties shall have any liability to any Seller Indemnified Party for, and such Seller Indemnified 
Parties shall have no right to recover from any Buyer Indemnifying Party any amount of, Losses which exceed (and from and after the time 
such Losses exceed) the Buyer Indemnification Cap.  

(c) The amount of any Losses for which a claim or claims for indemnification pursuant to Section 8.2 or Section 8.3 are made by an 
Indemnified Party shall be deemed to be reduced to the extent insurance proceeds are actually received by  
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the Indemnified Parties to cover such Losses (net of any increase in premiums or other expenses incurred to obtain such proceeds).  

8.7 PAYMENT OF CLAIMS. In the event that a Buyer Indemnified Party sustains or incurs Losses for which it is entitled to be indemnified by 
Seller or the Stockholders under this Agreement, such Buyer Indemnified Party shall be entitled (in addition to collecting directly from the 
Seller or a Stockholder) to receive the amount of such Losses from the Escrow Amount. Notwithstanding the foregoing, it is understood and 
agreed that amounts for which a Buyer Indemnified Party is entitled to indemnification hereunder shall be paid first by delivery of cash from 
the Escrow Amount held pursuant to the Indemnification Escrow Agreement, to the extent thereof, and thereafter shall be paid by the Seller and 
Stockholders (subject to the limitations otherwise set forth herein). Claims against the Escrow Amount shall be made in accordance with the 
terms of the Indemnification Escrow Agreement. In the event that a Seller Indemnified Party sustains or incurs Losses for which it is entitled to 
be indemnified by Buyer, HCOC or HCCI under this Agreement, such Seller Indemnified Party shall be entitled to collect directly from Buyer, 
HCOC or HCCI.  

SECTION 9 - TERMINATION  

9.1 TERMINATION. At any time prior to the Closing, this Agreement may be terminated:  

(a) by mutual consent of each of the parties hereto;  

(b) by Buyer, HCOC and HCCI if there has been fraud, a material misrepresentation or breach of warranty, or a material breach of covenant, by 
Seller or any Stockholder, which, in the case of any such misrepresentation or breach, has not been cured within twenty (20) days after the 
giving of written notice by Buyer, HCOC and HCCI to Seller and the Stockholders specifying such misrepresentation or breach;  

(c) by Seller and the Stockholders if there has been fraud, a material misrepresentation or breach of warranty, or a material breach of covenant, 
by Buyer, HCOC or HCCI, which, in the case of any such misrepresentation or breach, has not been cured within twenty (20) days after the 
giving of written notice by Seller and the Stockholders to Buyer, HCOC and HCCI specifying such misrepresentation or breach;  

(d) by Buyer, HCOC and HCCI if the conditions specified in Section 7.1 have not been satisfied or waived at or prior to the Closing (except for 
any such conditions that are intended to be satisfied at the Closing);  

(e) by Seller and the Stockholders if the conditions specified in  
Section 7.2 have not been satisfied or waived at or prior to the Closing Date (except for any such conditions that are intended to be satisfied at 
the Closing);  

(f) by either party if the Closing shall not have occurred on or before March 31, 2005, unless the failure of the Closing to occur by such date 
shall be due to the  
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failure of the party seeking to terminate this Agreement to perform or observe the covenants and agreements of such party set forth herein.  

9.2 EFFECT OF TERMINATION. If this Agreement is terminated prior to the Closing pursuant to the provisions of Sections 9.1(a), (d), (e), or 
(f) all obligations of the parties hereunder shall terminate without liability of any party to any other party, except for the provisions of (a) 
Section 5.9 and  
Section 6.4 relating to certain confidentiality obligations, (b) Section 12.9 relating to publicity and disclosures, (d) Section 12.1 relating to 
expenses,  
(e) Section 12.3 relating to notices, and (f) this Section 9. If this Agreement is terminated prior to the Closing pursuant to Sections 9.1(b) or (c), 
then the party who committed such fraud or made such material misrepresentation or breach of warranty or breach of covenant shall be liable to 
the other parties hereto for, and shall indemnify such other parties against, all damages sustained by such other parties as a result of such 
termination.  

9.3 RIGHT TO PROCEED. Notwithstanding anything in this Agreement to the contrary, if any of the conditions specified in Section 7.1 have 
not been satisfied, Buyer, HCOC and HCCI shall have the right to proceed with the transactions contemplated hereby without waiving any of 
their respective rights hereunder. If any of the conditions specified in Section 7.2 have not been satisfied, Seller and Stockholder shall have the 
right to proceed with the transactions contemplated hereby without waiving any of their respective rights hereunder.  

9.4 BUYER'S RIGHT TO SPECIFIC PERFORMANCE. Notwithstanding anything to the contrary contained in this Agreement, it is 
specifically understood and agreed that any material breach by Seller and the Stockholders of its and their obligation to sell, assign, and transfer 
the Purchased Assets to Buyer will result in irreparable injury to Buyer, HCOC and HCCI, that the remedies available to Buyer, HCOC and 
HCCI at law alone will be an inadequate remedy for such breach, and that, in addition to any other legal or equitable remedies which Buyer, 
HCOC and HCCI may have, Buyer, HCOC and HCCI may enforce their rights by an action for specific performance and Seller and the 
Stockholders expressly waive the defense that a remedy in damages will be adequate.  

9.5 SELLER'S RIGHT TO LIQUIDATED DAMAGES. Notwithstanding anything to the contrary contained in this Agreement, it is 
specifically understood and agreed that if, and only if, this Agreement is terminated by Seller and the Stockholders pursuant to Section 9.1(c) 
above at a time when none of Seller nor any Stockholder has breached (or continues to breach) in any material respect any of its, his or her 
obligations hereunder, Buyer, HCOC or HCCI shall pay to Seller an amount equal to $350,000. Seller and the Stockholders acknowledge and 
agree that any payment by Buyer, HCOC or HCCI pursuant to this Section 9.5 shall constitute liquidated damages (the adequacy of which is 
hereby acknowledged by Seller and Stockholder) and shall be the sole and exclusive remedy of Seller and the Stockholders in the event of such 
termination. The parties further acknowledge that such liquidated damages are not in the manner of a penalty, but rather are to compensate 
Seller and the Stockholders for the time, expense, effort and lost business opportunities incurred in connection with the transaction 
contemplated hereby, the exact value of which the parties agree is difficult to determine.  
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9.6 WAIVER. Seller and the Stockholders may extend the time for the performance of any of the obligations or other acts of Buyer, HCOC or 
HCCI hereunder, waive any inaccuracies in the representations and warranties of Buyer, HCOC or HCCI contained herein or in any document 
delivered pursuant hereto, or waive compliance by Buyer, HCOC or HCCI with any of the agreements or conditions contained herein. Any 
such extension or waiver shall be valid if set forth in an instrument in writing signed by Seller. Buyer, HCOC or HCCI may extend the time for 
the performance of any of the obligations or other acts of Seller or the Stockholders hereunder, waive any inaccuracies in the representations 
and warranties of Seller or the Stockholders contained herein or in any document delivered pursuant hereto, or waive compliance by Seller or 
the Stockholders with any of the agreements or conditions contained herein. Any such extension or waiver shall be valid if set forth in an 
instrument in writing signed by Buyer, HCOC or HCCI.  

SECTION 10 - POST-CLOSING RIGHTS AND OBLIGATIONS  

10.1 COLLECTION OF ASSETS. Subsequent to the Closing, Buyer shall have the right and authority to collect all receivables and other items 
transferred and assigned to it by Seller hereunder and to endorse with the name of Seller any checks received on account of such receivables or 
other items, and Seller agrees that it will promptly transfer or deliver to Buyer, from time to time, any cash, credit card payments or other 
property that Seller may receive with respect to the Purchased Assets other than payments to which Seller is entitled pursuant to this 
Agreement.  

10.2 PAYMENT OF OBLIGATIONS. Seller shall duly and timely pay and perform all of the Excluded Liabilities in the ordinary course of 
business as they become due, except for such liabilities contested in good faith by Seller.  

10.3 ASSUMED LIABILITIES. After the Closing, Buyer shall duly and timely pay and perform all of the Assumed Liabilities in the ordinary 
course of business as they become due.  

10.4 ADJUSTMENT OF OPERATING EXPENSES. All operating expenses of Seller's business, including, but not limited to, rent, real estate 
taxes, payroll expenses, payroll taxes, employee bonuses, equipment maintenance contracts, utilities expenses, and postage expenses, shall, 
except as otherwise expressly provided herein, be adjusted and allocated between Seller and Buyer to the extent necessary in order that all such 
expenses attributable to the operation of Seller's business prior to the Closing Date (regardless of the date of order or invoice) shall be for the 
account of, and paid by, Seller, and all such expenses attributable to the operation of Seller's business from, after and including the Closing 
Date (regardless of the date of order or invoice) shall be for the account of, and paid by, Buyer.  

(a) To the extent not inconsistent with the express provisions of this Agreement, the allocations made pursuant to this Section 10.4 shall be 
made in accordance with Seller's historical financial and accounting practices, policies and procedures.  
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(b) For purposes of making the adjustments pursuant to this Section 10.4, within 45 days following the Closing Date, or such earlier or later 
date as shall be mutually agreed to by Buyer and Seller, Buyer and Seller shall agree on an itemized list (the "ADJUSTMENT LIST") of all 
sums to be credited to or charged against the account of Buyer, with a brief explanation in reasonable detail thereof. Such list shall show the net 
amount credited to or charged against the account of Buyer. If the Adjustment Amount is a credit to the account of Buyer, Seller shall pay such 
amount to Buyer; and if the Adjustment Amount is a charge to the account of Buyer, Buyer shall pay such amount to Seller. Payment of the 
Adjustment Amount shall be made not later than 15 business days following the completion of the Adjustment List.  

(c) In the event that Seller and Buyer cannot agree on the Adjustment List, any disputed items shall be submitted for resolution to a mutually 
agreed upon accounting firm.  

(d) The Adjustment List, as finally determined, shall be final, conclusive, and binding on the parties hereto for purposes of determining the 
Adjustment Amount to be paid pursuant to this Section 10.4.  

10.5 NON-COMPETITION BY SELLER.  

(a) Seller covenants and agrees that, during the period commencing on the Closing Date and ending on the date which is five (5) years after the 
Closing Date, it will not, without the express written consent of HCCI, directly or indirectly (through any subsidiary, affiliate or controlled 
entity of the Seller) (collectively, the "SELLER ENTITIES," and individually, a "SELLER ENTITY"), whether as owner, partner, shareholder, 
consultant, agent, co-venturer or otherwise, and Seller and each Stockholder will cause each Seller Entity not to, anywhere in the United States: 
(i) engage or participate in, assist in any manner or in any capacity, or have any interest in or make any loan to any person, firm, corporation or 
business that engages in any activity that is directly competitive with the Company Business (as defined below), or (ii) hire or engage or 
attempt to hire or engage for or on behalf of Seller, any Seller Entity or any such competitor, any officer or employee of HCCI or any direct or 
indirect subsidiary of HCCI (collectively, the "COMPANY ENTITIES," and, individually, a "COMPANY ENTITY"), or any former officer or 
employee of any Company Entity or any Seller Entity who was employed by any Company Entity or any Seller Entity at any time within the 
twelve (12) month period prior to the date of such hiring or attempt to hire, (iii) encourage, for or on behalf of such Seller, any Seller Entity or 
any such competitor, any such officer or employee or any such former officer or employee to terminate his or her relationship or employment 
with any Company Entity, (iv) solicit, for or on behalf of such Seller, any Seller Entity or any such competitor, any customer of any Company 
Entity who was a customer of any Company Entity or Seller within the twelve (12) month period prior to the date of such solicitation, and (iv) 
diverting to any Person any customer or business opportunity of any Company Entity. For purposes of this Agreement, "Company Business" 
shall mean the business of developing and publishing education products which are sold to schools, libraries and consumers.  
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(b) It is the intention of the parties that if any of the restrictions or covenants contained herein is held by a court of competent jurisdiction to 
cover a geographic area or to be for a length of time which is not permitted by applicable law, or is in any way construed to be too broad or to 
any extent invalid, such provision shall not be construed to be null, void and of no effect, but to the extent such provision would be valid or 
enforceable under applicable law, a court of competent jurisdiction shall construe and interpret or reform this Section to provide for a covenant 
having the maximum enforceable geographic area, time period and other provisions (not greater than those contained herein) as shall be valid 
and enforceable under such applicable law.  

10.6 EMPLOYEES.  

(a) Buyer shall, on the Closing Date and subject to the prospective employees satisfying all reasonable hiring requirements of Buyer, offer to 
hire substantially all employees of Seller at positions with comparable levels of responsibility and compensation (including bonus opportunity) 
as such employees held prior to the Closing. Such employees will be at-will employees of Buyer (and as such, such employees may be 
discharged at any time without liability hereunder) subject to such terms and conditions of employment as Buyer may determine. Other than 
with respect to Assumed Liabilities specifically assumed hereunder, Buyer shall not be liable, and Seller shall remain exclusively liable, for all 
obligations and liabilities, including, without limitation, accrued vacation pay (subject to the roll-over option described in this Section 10.6(a)) 
and sick pay, that may arise or have arisen from the employment of employees with, or the termination of their employment by, Seller prior to 
the Closing Date. Seller agrees to pay all such obligations or liabilities or promptly reimburse Buyer in the event that Buyer assumes such 
obligations or liabilities failing payment by Seller. Employees hired by Buyer shall (i) have the option to roll-over and be credited with, under 
HCCI's vacation plan, any accrued and unused vacation time which such employees would be entitled, under Seller's policies, to roll over into 
calendar year 2005;  
(ii) be credited with the full amount of time of service as an employee of Seller for all applicable purposes under HCCI's employee benefit 
plans, including, without limitation, HCCI's vacation plan and 401(k) plan, (iii) receive employee benefits on a basis consistent with employees 
at other subsidiaries of HCCI, and (iv) be eligible to receive a bonus for fiscal year 2005 in accordance with the bonus plan attached as 
Schedule 10.6 hereto.  

(b) To the extent assignable, Seller shall assign (and shall obtain the necessary consents to assign) to Buyer as of the Closing, and Buyer shall 
accept the assignment of, Seller's Employee Plans related to the provision of health, dental and related benefits to Seller's employees as 
specified on Schedule 2.18.  

SECTION 11 - DEFINITIONS  

11.1 CERTAIN DEFINITIONS. For purposes of this Agreement, capitalized terms are generally defined in the Agreement where they are first 
used. The following terms which are not so defined shall have the following meanings:  
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(a) "Affiliate" of a Person means (i) with respect to a Person, any member of such Person's family (including any child, step-child, parent, step-
parent, spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law or sister-in-law); (ii) with respect to an entity, 
any officer, director, manager, member, stockholder, partner or investor in such entity or of or in any affiliate of such entity; and  
(iii) with respect to a Person or entity, any Person or entity which directly or indirectly controls, is controlled by, or is under common control 
with such Person or entity.  

(b) "Control" (including the terms "controlled by" and "under common control with") means the possession, directly or indirectly, or as trustee 
or executor, of the power to direct or cause the direction of the management policies of a Person, whether through the ownership of stock, as 
trustee or executor, by contract or credit arrangement or otherwise;  

(c) "Copyrights" means, collectively, copyrights in both published and unpublished works, including without limitation all compilations, 
databases and computer programs, manuals and other documentation and all copyright registrations and applications, and all derivatives, 
translations, adaptations and combinations of the above.  

(d) "Intellectual Property Assets" means, collectively, Patents, Marks, Copyrights, Trade Secrets and any goodwill, franchises, licenses, 
permits, consents, approvals, and claims of infringement against third parties.  

(e) "knowledge of Seller" means the actual knowledge, after due inquiry, taking into account such Person's relationship and position with 
respect to the Seller, of each Stockholder and any Persons at Seller holding the title(s) of "director," "vice president," "senior vice president," 
"executive vice president," "president," "chief financial officer," "chief operations officer," "chief executive officer," "chairman," or such 
Persons holding equivalent responsibilities regardless of the title.  

(f) "Marks" means, collectively, trade names, trade dress, logos, packaging design, slogans, Internet domain names, registered and unregistered 
trademarks and service marks and related registrations and applications for registration.  

(g) "Material Adverse Effect" means a material adverse effect on the assets, properties, business, condition (financial or other) or prospects of 
the applicable party.  

(h) "Patents" means, collectively, patents, patent applications, patent rights, and inventions and discoveries and invention disclosures (whether 
or not patented).  

(i) "Person" means an individual, corporation, limited liability company, partnership, association, trust, any unincorporated organization or any 
other entity.  
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(j) "Product Development Expenses" means all of Seller's costs and expenses arising out of or related to product development, including, 
without limitation, all salaries and expenses of Seller's employees engaged in product development activities, all costs and expenses (including, 
without limitation, rent) related to Seller's Austin, Texas location, and all costs and expenses of Seller's consultants and independent contractors 
engaged in product development activities for Seller.  

(k) "Seller Intellectual Property Assets" means all Intellectual Property Assets owned by Seller or used in Seller's business. "Seller Intellectual 
Property Assets" includes, without limitation, Seller Patents, Seller Marks, Seller Copyrights and Seller Trade Secrets.  

(l) "Trade Secrets" means, collectively, know-how, trade secrets, confidential or proprietary information, research in progress, algorithms, data, 
designs, processes, formulae, drawings, schematics, blueprints, flow charts, models, strategies, prototypes, techniques, Beta testing procedures 
and Beta testing results.  

SECTION 12 - MISCELLANEOUS  

12.1 FEES AND EXPENSES. Each of the parties will bear its own expenses in connection with the negotiation and the consummation of the 
transactions contemplated by this Agreement, and no expenses of Seller relating in any way to the purchase and sale of the Purchased Assets 
hereunder and the transactions contemplated hereby, including, without limitation legal, accounting or other professional expenses of Seller and 
the Stockholders, shall be charged to or paid by or included in any of the Assumed Liabilities; provided, however, that  
(a) Buyer and Seller shall each pay 50% of any fees and expenses incurred by Seller in connection with the preparation and delivery of the 
Audited Financial Statements, and (b)Buyer shall pay any fees and expenses incurred by Seller in connection with the preparation and delivery 
of (i) the Quarterly Reviews, and  
(ii) any audit relating to the fiscal year ending December 31, 2004.  

12.2 GOVERNING LAW; JURISDICTION; VENUE.  

(a) This Agreement shall be construed under and governed by the internal laws of the State of New Hampshire without regard to its conflict of 
laws provisions.  

(b) TO THE EXTENT THAT EITHER PARTY SEEKS JUDICIAL INTERVENTION IN RESPECT OF ANY DISPUTES, CLAIMS, OR 
CONTROVERSIES ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER TRANSACTION DOCUMENTS OR 
THE NEGOTIATION, VALIDITY OR PERFORMANCE HEREOF AND THEREOF OR THE TRANSACTIONS CONTEMPLATED 
HEREBY AND THEREBY, EACH OF THE PARTIES HERETO HEREBY CONSENTS TO THE EXCLUSIVE JURISDICTION OF ALL 
STATE AND FEDERAL COURTS LOCATED IN MANCHESTER, NEW HAMPSHIRE, AS WELL AS TO THE JURISDICTION OF ALL 
COURTS TO WHICH AN APPEAL MAY BE  
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TAKEN FROM SUCH COURTS, FOR THE PURPOSE OF ANY SUIT, ACTION OR OTHER PROCEEDING ARISING OUT OF, OR IN 
CONNECTION WITH, THIS AGREEMENT OR THE TRANSACTION DOCUMENTS. EXCEPT AS PROVIDED IN SECTION 12.11(d) 
HEREOF, EACH PARTY HEREBY EXPRESSLY WAIVES ANY AND ALL RIGHTS TO BRING ANY SUIT, ACTION OR OTHER 
PROCEEDING IN OR BEFORE ANY COURT OR TRIBUNAL OTHER THAN THE COURTS DESCRIBED ABOVE.  

(c) EACH OF THE PARTIES HERETO HEREBY EXPRESSLY WAIVES ANY AND ALL OBJECTIONS IT MAY HAVE TO VENUE, 
INCLUDING, WITHOUT LIMITATION, THE INCONVENIENCE OF SUCH FORUM, IN ANY OF THE COURTS DESCRIBED IN 
SECTION  
12.2(b) HEREOF. IN ADDITION, EACH OF THE PARTIES CONSENTS TO THE SERVICE OF PROCESS BY PERSONAL SERVICE 
OR ANY MANNER IN WHICH NOTICES MAY BE DELIVERED HEREUNDER IN ACCORDANCE WITH SECTION 12.3 HEREOF.  

12.3 NOTICES. Any notice, request, demand or other communication required or permitted hereunder shall be in writing and shall be deemed 
to have been given if delivered or sent by facsimile transmission, upon receipt, or if sent by registered or certified mail, upon the sooner of the 
date on which receipt is acknowledged or the expiration of three (3) days after deposit in United States post office facilities properly addressed 
with postage prepaid. All notices to a party will be sent to the addresses set forth below or to such other address or person as such party may 
designate by notice to each other party hereunder:  

      TO BUYER, HCOC or HCCI:             c/o Haigh ts Cross Communications, Inc.  
                                          10 New Ki ng Street, Suite 102 
                                          White Pla ins, NY 10604 
                                          Attn: Chi ef Financial Officer 
                                          Fax: (914 ) 289-9402 
 
      With a copy to:                     Goodwin, Procter  LLP 
                                          Exchange Place 
                                          Boston, M A  02109 
                                          Attn: Dav id P. Lewis, Esq. 
                                          Fax: (617 ) 523-1231 
 
      TO SELLER OR THE STOCKHOLDERS: 
 
      Prior to the Closing:               c/o Optio ns Publishing, Inc. 
                                          P.O. Box 1749 
                                          Merrimack , NH 03054 
                                          Attn: Roy  Mayers 
                                          Fax: (603 ) 424-2971 
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Any notice given hereunder may be given on behalf of any party by his counsel or other authorized representatives.  

12.4 ENTIRE AGREEMENT. This Agreement, including the Schedules and Exhibits referred to herein and the other writings specifically 
identified herein or contemplated hereby, is complete, reflects the entire agreement of the parties with respect to its subject matter, and 
supersedes all previous written or oral negotiations, commitments and writings. No promises, representations, understandings, warranties and 
agreements have been made by any of the parties hereto except as referred to herein or in such Schedules and Exhibits or in such other 
writings; and all inducements to the making of this Agreement relied upon by either party hereto have been expressed herein or in such 
Schedules or Exhibits or in such other writings.  

12.5 ASSIGNABILITY; BINDING EFFECT. This Agreement may not be assigned by any party without the prior written consent of the other 
parties; provided, that Buyer, HCOC and/or HCCI shall be permitted, without the consent of Seller or any Stockholder, to assign its rights 
hereunder to any wholly-owned subsidiary of Buyer, HCOC or HCCI now existing or hereafter formed or to any senior lender of Buyer, 
HCOC and/or HCCI. Subject to the foregoing, this Agreement shall be binding upon and enforceable by, and shall inure to the benefit of, the 
parties hereto and their respective successors and permitted assigns.  

12.6 CAPTIONS AND GENDER. The captions in this Agreement are for convenience only and shall not affect the construction or 
interpretation of any term or provision hereof. The use in this Agreement of the masculine pronoun in reference to a party hereto shall be 
deemed to include the feminine or neuter, as the context may require.  

12.7 EXECUTION IN COUNTERPARTS. For the convenience of the parties and to facilitate execution, this Agreement may be executed in 
two (2) or more counterparts, each of which shall be deemed an original, but all of which shall constitute one (1) and the same document.  
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      After the Closing:                  c/o Barba ra Russell 
                                          134 Colbu rn Road 
                                          New Bosto n, NH 03070 
 
                                          c/o Roy M ayers 
                                          4503 East  Rapid Springs Cove 
 
Austin, TX 78746 
 
      With a copy to:                     Wiggin & Nourie, P.A. 
                                          670 North  Commercial Street, Suite 305  
                                          P.O. Box 808 
                                          Mancheste r, NH 03105-0808 
                                          Attn: Ben jamin F. Gayman, Esq. 
                                          Fax: (603 ) 623-8442 



12.8 AMENDMENTS. This Agreement may not be amended or modified, nor may compliance with any condition or covenant set forth herein 
be waived, except by a writing duly and validly executed by each party hereto, or in the case of a waiver, the party waiving compliance.  

12.9 PUBLICITY AND DISCLOSURES. Prior to the Closing, no press releases or public disclosure, either written or oral, of the transactions 
contemplated by this Agreement, shall be made by a party to this Agreement without the prior knowledge and written consent of Buyer and 
Seller, except as may be required by applicable laws, rules and regulations (including, without limitation, the United States federal securities 
laws and the rules and regulations promulgated thereunder).  

12.10 BULK SALES LAW. Buyer hereby waives compliance with the provisions of any applicable bulk sales law and Seller agrees to hold 
Buyer harmless from all claims made by creditors with respect to non-compliance with any bulk sales law.  

12.11 DISPUTE RESOLUTION.  

(a) All disputes, claims, or controversies arising out of or relating to this Agreement or any other Transaction Documents or the negotiation, 
validity or performance hereof and thereof or the transactions contemplated hereby and thereby that are not resolved by mutual agreement shall 
be resolved solely and exclusively by binding arbitration to be conducted in Manchester, New Hampshire before a single arbitrator (the 
"ARBITRATOR") and shall be conducted in accordance with the J.A.M.S./Endispute Comprehensive Arbitration Rules and Procedures (the 
"J.A.M.S. RULES") unless specifically modified herein.  

(b) The parties covenant and agree that the arbitration hearing shall commence within one hundred eighty (180) days of the date on which a 
written demand for arbitration is filed by any party hereto. In connection with the arbitration proceeding, the Arbitrator shall have the power to 
order the production of documents by each party and any third-party witnesses. In addition, each party may take up to three depositions as of 
right, and the Arbitrator may in his or her discretion allow additional depositions upon good cause shown by the moving party. However, the 
Arbitrator shall not have the power to order the answering of interrogatories or the response to requests for admission. In connection with any 
arbitration, each party shall provide to the other, no later than seven (7) business days before the date of the arbitration hearing, the identity of 
all persons that may testify at the arbitration hearing and a copy of all documents that may be introduced at the arbitration hearing or considered 
or used by a party's witness or expert. The Arbitrator's decision and award shall be made and delivered within two hundred forty  
(240) days of the selection of the Arbitrator. The Arbitrator's decision shall set forth a reasoned basis for any award of damages or finding of 
liability. The Arbitrator shall not have power to award damages in excess of actual compensatory damages and shall not multiply actual 
damages or award punitive damages or any other damages that are specifically excluded under this Agreement, and each party hereby 
irrevocably waives any claim to such damages.  
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(c) The parties covenant and agree that they will participate in the arbitration in good faith and that they will, except as provided below,  
(i) bear their own attorneys' fees, costs and expenses in connection with the arbitration, and (ii) share equally in the fees and expenses charged 
by the Arbitrator. The Arbitrator may in his or her discretion assess costs and expenses (including the reasonable legal fees and expenses of the 
prevailing party) against any party to a proceeding. Any party unsuccessfully refusing to comply with an order of the Arbitrators shall be liable 
for costs and expenses, including attorneys' fees, incurred by the other party in enforcing the award. This Section 12.11 applies equally to 
requests for temporary, preliminary or permanent injunctive relief, except that in the case of temporary or preliminary injunctive relief any 
party may proceed in court without prior arbitration for the purpose of avoiding immediate and irreparable harm, to enforce its rights under the 
provisions of Section 5.9 or Section 6.4, or to enforce its rights under the provisions of Section 10.5.  

(d) Each of the parties hereto (a) hereby irrevocably submits to the jurisdiction of any United States District Court of competent jurisdiction for 
the purpose of enforcing the award or decision in any such proceeding,  
(b) hereby waives, and agrees not to assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any claim that 
it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from attachment or execution 
(except as protected by applicable law), that the suit, action or proceeding is brought in an inconvenient forum, that the venue of the suit, action 
or proceeding is improper or that this Agreement or the subject matter hereof may not be enforced in or by such court, and hereby waives and 
agrees not to seek any review by any court of any other jurisdiction which may be called upon to grant an enforcement of the judgment of any 
such court. Each of the parties hereto hereby consents to service of process by registered mail at the address to which notices are to be given. 
Each of the parties hereto agrees that its or his submission to jurisdiction and its or his consent to service of process by mail is made for the 
express benefit of the other parties hereto. Final judgment against any party hereto in any such action, suit or proceeding may be enforced in 
other jurisdictions by suit, action or proceeding on the judgment, or in any other manner provided by or pursuant to the laws of such other 
jurisdiction.  

[SIGNATURE PAGES TO FOLLOW]  
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed as of the date set forth above by their duly authorized 
representatives.  

HCCI:  

HAIGHTS CROSS COMMUNICATIONS, INC.  

 

HCOC:  

HAIGHTS CROSS OPERATING COMPANY  

 

BUYER:  

OPI ACQUISITION CO., INC.  

 

SELLER:  

OPTIONS PUBLISHING, INC.  

 

By: /s/ Peter J. Quandt 
    -------------------------------------------- 
    Name:  Peter J. Quandt 
    Title: Chief Executive Officer and President 

By: /s/ Peter J. Quandt 
    -------------------------------------------- 
    Name:  Peter J. Quandt 
    Title: Chief Executive Officer and President 

By: /s/ Peter J. Quandt 
    -------------------------------------------- 
    Name:  Peter J. Quandt 
    Title: President 

By: /s/ Barbara Russell 
    -------------------------------------------- 
    Name:  Barbara Russell 
    Title: President 



STOCKHOLDERS:  

 

/s/ Barbara Russell 
------------------------------------------- 
Barbara Russell 
 
/s/ Roy Mayers 
------------------------------------------- 
Roy Mayers 



EXHIBIT 2.2  

PURCHASE AND SALE AGREEMENT  

BY AND BETWEEN  

MERRIMACK M&R REALTY LLC  

("SELLER")  

AND  

OPI ACQUISITION CO., INC.  

("BUYER")  
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PURCHASE AND SALE AGREEMENT  

This Purchase and Sale Agreement (this "Agreement") is entered into as of the 11th day of November, 2004 by and between MERRIMACK 
M&R REALTY LLC, a New Hampshire limited liability company (the "Seller"), having an address of 4 Center Street, P.O. Box 1749, 
Merrimack, NH 03054 and OPI ACQUISITION CO., INC., a Delaware corporation (the "Buyer"), having an address of c/o Haights Cross 
Communications, Inc., 10 New King Street, Suite 102, White Plains, NY 10604.  

RECITALS  

As of the date hereof, Buyer (and/or its affiliated companies) has agreed to purchase substantially all of the assets and assume certain liabilities 
(the "Acquisition") of Options Publishing, Inc., a New Hampshire corporation ("Options"), pursuant to that certain Asset Purchase Agreement 
(the "APA"), dated as of the date hereof, by and among Haights Cross Communications, Inc., a Delaware corporation and Options. Seller is 
affiliated with Options and is the owner of the Property (as hereinafter defined). As an integral part of the Acquisition, Seller desires to sell the 
Property to Buyer and Buyer desires to buy the Property from Seller, all on and subject to the terms and conditions hereinafter set forth.  

ARTICLE 1 Purchase and Sale Agreement  

1.1 Agreement to Purchase and Sell. In consideration of the undertakings and mutual covenants of the parties set forth in this Agreement, and 
for other good and valuable consideration, the receipt and legal sufficiency of which are hereby acknowledged, Seller hereby agrees to sell the 
Property (as hereinafter defined) to Buyer and Buyer, or its nominee, agrees to buy the Property from Seller, for the Purchase Price (as 
hereinafter defined), payable as provided below and subject to adjustment as provided herein and otherwise on and subject to the terms and 
conditions contained herein.  

ARTICLE 2 The Property  

2.1 Description of the Property. The Property which is the subject of this Agreement consists of the following:  

(a) The land located in Merrimack, New Hampshire and known as 4 Center Street more particularly described in Schedule A attached hereto 
(the "Land") together with (i)  
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all rights, privileges and easements appurtenant to the Land owned by Seller, including, without limitation, all minerals, oil, gas, and other 
hydrocarbon substances on and under the Land, as well as all development rights, air rights, water, water rights and water stock relating to the 
Land, any rights to any land lying in the bed of any existing dedicated street, road or alley adjoining the Land and to all strips and gores 
adjoining the Land, and any other easements, rights-of-way, or appurtenances used in connection with the beneficial use and enjoyment of the 
Land (collectively referred to as the "Appurtenances"); and  
(ii) all improvements and fixtures located on the Land (collectively, the "Improvements"), including, without limitation, that certain building 
containing, in the aggregate, approximately 16,000 square feet of space, as well as all other buildings and structures presently located on the 
Land, all apparatus, equipment and appliances used in connection with the operation or occupancy of the improvements, such as, but without 
limitation, heating and air conditioning systems and facilities used to provide any utility services, refrigeration, ventilation, garage disposal, 
recreation, or other services on the improvements, (which Land, together with the Appurtenances and Improvements, is collectively referred to 
as the "Real Property").  

(b) The tangible personal property, if any, described in Schedule B attached hereto together with all other personal property, equipment and 
furnishings of Seller located on or in or used in connection with the Real Property (collectively, the "Personal Property"); and  

(c) All of the interest of Seller in any intangible personal property now or hereafter owned by Seller and used in the ownership, use, and 
operation of the Real Property, the Appurtenances, Improvements, and Personal Property, including, without limitation, the right to use any 
logo, trade name or trademark used in connection therewith and, to the extent that the same are approved by Buyer pursuant to the provisions of 
this Agreement, any permits and approvals, contracts, subcontracts, agreements, or other rights relating to the ownership, use and operation of 
the Property, all building warranties and guarantees, all of Seller's rights under any construction contracts and agreements, and payment, 
performance and surety bonds (all of which are collectively referred to as the "Intangible Property").  

The Real Property and Intangible Property are hereinafter referred to collectively as the "Property."  

ARTICLE 3 Purchase Price; Deposit; Adjustments  

3.1 Purchase Price. The purchase price is $1,800,000 (the "Purchase Price"), subject to adjustment as provided herein. The parties agree that 
$1,600,000 of the Purchase Price is allocated to the Real Property and $200,000 of the Purchase Price is allocated to the Personal Property.  
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3.2 Payment of Purchase Price. On the Closing Date (as hereinafter defined) the Purchase Price, subject to adjustment as specified herein, shall 
be paid to Seller by wire transfer of immediately available federal funds.  

3.3 Prorations of Taxes. All real and personal property taxes attributable to the year in which the Closing occurs shall be prorated and adjusted 
as of the Closing Date (regardless of whether such taxes and special assessments are then due and payable or delinquent). All special 
assessments shall be paid in full prior to or out of Closing proceeds. Any tax refunds or proceeds (including interest thereon) on account of a 
favorable determination resulting from a challenge, protest, appeal or similar proceeding relating to taxes and assessments relating to the 
Property (i) for all tax periods occurring prior to the applicable tax period in which the Closing occurs shall be retained by and paid exclusively 
to Seller and (ii) for the applicable tax period in which the Closing occurs shall be prorated as of the Closing Date after reimbursement to Seller 
and Buyer, as applicable, for all fees, costs and expenses (including reasonable attorneys' and consultants' fees) incurred by Seller or Buyer, as 
applicable, in connection with such proceedings such that Seller shall retain and be paid that portion of such tax refunds or proceeds as is 
applicable to the portion of the applicable tax period prior to the Closing Date and Buyer shall retain and be paid that portion of such tax 
refunds or proceeds as is applicable to the portion of the applicable tax period from and after the Closing Date. Seller shall not settle any tax 
protests or proceedings without the consent of Buyer, which consent shall not be unreasonably withheld, conditioned or delayed. After the 
Closing, Buyer shall be responsible for and control any tax protests or proceedings for any period for which taxes are adjusted between the 
parties under this Agreement and for any later period. Buyer and Seller shall cooperate in pursuit of any such proceedings and in responding to 
reasonable requests of the other for information concerning the status of and otherwise relating to such proceedings; provided, however, that 
neither party shall be obligated to incur any out-of-pocket fees, costs or expenses in responding to the requests of the other.  

3.4 Prorations of Contracts. To the extent Property Contracts are not terminated pursuant to Section 4.2(h) below, prepaid or past due amounts 
under any Assigned Contracts (as hereinafter defined) shall be prorated and adjusted as of the Closing Date.  

3.5 Utilities. All charges for electricity, gas, water, sewer or other utility usage at the Property shall be prorated and adjusted as of the Closing 
Date.  

3.6 Adjustments. Unless made at the Closing, as determined by Buyer and Seller, the adjustments referenced in the foregoing Sections 3.3, 3.4 
and 3.5 shall be made within six (6) months after the Closing Date.  

3.7 Adjustment Payments. The net amount of all adjustments to be made under this Article 3 shall be paid in immediately available federal 
funds.  

3.8 Calculation of Prorations. All apportionments and prorations made hereunder shall be made based on the number of days of ownership of 
the Property in the period  
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applicable to the apportionment, with Buyer entitled to income and responsible for expenses for the Closing Date. Prorations of annual 
payments shall be made based on the number of days of ownership in the applicable annual period.  

3.9 Seller's Closing Costs. At the Closing, Seller shall pay and be responsible for the amount due for (i) one half (1/2) of the gross amount of 
the deed stamps, conveyance tax, documentary tax or any other tax or charge substituted therefor imposed in connection with the 
consummation of the transaction contemplated hereby; (ii) recording charges for any instrument which releases or discharges any lien as 
required by Article 6 hereto; and (iii) Seller's counsel's fees and expenses.  

3.10 Buyer's Closing Costs. At the Closing, Buyer shall pay and be responsible for (i) one half (1/2) of the gross amount of the deed stamps, 
conveyance tax, documentary tax or any other tax or charge substituted therefor imposed in connection with the consummation of the 
transaction contemplated hereby; (ii) recording charges (other than as listed in Section 3.9 above);  
(iii) charges necessary to obtain the survey described in Section 6.1 below;  
(iv) charges necessary to obtain the title insurance policy and all endorsements thereto described in Section 6.1.1 below; and (v) Buyer's 
counsel's fees and expenses.  

3.11 Closing Statement. Seller shall prepare a draft closing statement or shall provide Buyer with sufficient information to prepare a draft 
closing statement at least five (5) days prior to the Closing.  

3.12 Survival. The provisions of Article 3 shall survive the Closing.  

ARTICLE 4 Representations, Warranties, Covenants and Agreements  

4.1 Seller's Representations and Warranties. Seller hereby represents and warrants to Buyer as of the date of this Agreement and as of the 
Closing Date as follows:  

(a) This Agreement has been duly authorized, executed and delivered by Seller and all consents required under Seller's organizational 
documents or by law have been obtained. All documents that are to be executed by Seller and delivered to Buyer on the Closing Date have 
been, or on the Closing Date will be, duly executed, authorized and delivered by Seller. This Agreement and all such documents are, and on the 
Closing Date will be, legal, valid and binding obligations of Seller, enforceable in accordance with their terms and do not, and, at the time of 
the Closing Date will not, violate any provisions of any agreement or judicial or administrative order to which Seller is a party or to which 
Seller or the Property (or any portion thereof) is subject.  

(b) Except as set forth in Schedule 4.1(b) attached hereto, there are no actions, suits or proceedings (including arbitration proceedings) pending 
or to the best of Seller's  
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knowledge, threatened against Seller which could have a material adverse effect on any portion of the Property, Seller's interest therein, or 
Seller's ability to perform its obligations hereunder, at law or in equity or before or by any federal, state, municipal or other governmental 
department, commission, board, bureau, agency or instrumentality.  

(c) Except as set forth in Schedule 4.1(c) attached hereto, there are no condemnation actions against or relating to the Property or any portion 
thereof, nor has Seller received any notice of any being contemplated.  

(d) Except as set forth in Schedule 4.1(d) attached hereto, the Property complies with all zoning, building, environmental, ecology, health and 
public safety, subdivision, land sales or similar law, rule, ordinance or regulation, pertaining to the Property or any portion thereof. No consent 
or approval is required from any governmental agency for Buyer to own or operate the Property, as the same is currently operated and used. No 
governmental, fire, life safety or other inspection is required in connection with the transfer and no new certificates of occupancy are required 
to be issued in connection with the transfer of the Property.  

(e) There are no leases, licenses, occupancy or related agreements or tenancies affecting the Property.  

(f) There are no written agreements with any real estate broker, leasing agent or other party (including, without limitation, the current manager 
of the Property, if any), that entitle or will entitle such real estate broker, agent or other party to any leasing or other brokerage commission or 
payment or finder's fee as a result of any tenancy existing as of the date of this Agreement.  

(g) Except as listed on Schedule 4.1(g) there are no Property Contracts related to the use, ownership or operation of the Property. Seller shall 
deliver true, correct and complete copies of all Property Contracts listed on Schedule 4.1(g) to Buyer in accordance with the terms of Section 
5.2 of this Agreement;  

(h) No material licenses, permits and/or other approvals required for the ownership of the existing use and operation of the Property or any 
portion thereof, have been terminated, suspended or otherwise are not in full force and effect.  

(i) Seller has not received any notice that it is in default under any of the covenants, easements or restrictions affecting or encumbering the 
Property or any constituent or portion thereof.  
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(j) Seller has not generated, stored or disposed of any oil, petroleum products, or "Hazardous Materials", as defined under New Hampshire or 
United States laws or regulations (collectively, "Hazardous Materials") at the Real Property or Improvements and, except as disclosed in 
reports listed on Schedule 4.1(j), Seller has no actual knowledge of any previous or present generation, storage, disposal or existence thereof, 
except for de minimis amounts of materials such as cleaning supplies typically found at properties similar to the Property. A list of all 
environmental reports of which Seller has knowledge is set forth in Schedule 4.1(j) attached hereto. Except for those environmental reports 
listed on Schedule 4.1(j), (i) Seller has not entered into any consent decree or administrative order for any alleged violation of laws relating to 
so-called Hazardous Materials; (ii) Seller has not received any written request for information or a demand letter from any party with respect to 
a violation of laws pertaining to Hazardous Materials; and (iii) to the best of Seller's knowledge and belief, no current or prior user or occupant 
of the Property has generated, stored or disposed of any Hazardous Materials at the Property or transported any Hazardous Materials off site 
from the Property except in accordance with applicable law.  

(k) Seller has not entered into any other contracts for the sale of the Property or any constituent or portion thereof. No agreement affecting the 
Property contains any rights of first refusal or options to purchase the Property or any portion thereof or any other rights of others that might 
prevent the consummation of this Agreement.  

(l) Neither Seller nor any constituent partner thereof is a foreign corporation, foreign partnership or foreign estate (as such terms are defined in 
Section 1445 of the Internal Revenue Code). Seller shall provide Buyer with an affidavit to this effect at Closing.  

(m) No portion of the Property is part of any other tax lot and no property of another is included in the tax lot of any of the Property. Seller has 
received no notice of any pending special assessments by the taxing authority and, to the best of Seller's knowledge, there are not special 
assessments pending or being contemplated by any taxing authority.  

(n) Seller has delivered or will deliver in accordance with  
Section 5.2 below, true, correct and complete copies of each of the items requested by Buyer pursuant to Schedule 5.2. The representations, 
warranties and statements contained in this Agreement and in the certificates, exhibits and schedules delivered by Seller to Buyer pursuant to 
this Agreement do not omit to state a material fact required to be stated therein or necessary in order to make such representations, warranties 
or statements not misleading in a material respect to a reasonable person in light of the circumstances under which they were made. There are 
no facts known to Seller which presently or may in the future have a material adverse effect on the Property which have not been specifically 
disclosed herein or in a schedule furnished herewith.  

(o) The Seller owns the Property free and clear of all encumbrances except as listed on Schedule 4.1(o).  
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All representations and warranties contained herein are material and may be relied upon by the party receiving the same and shall survive the 
Closing Date for a period of one (1) year (the "Survival Period"). In the event a written claim is made within the Survival Period, the Survival 
Period shall toll with respect to such claim while such claim is outstanding. The reference to "Seller's knowledge" as used in Section 4.1 shall 
be deemed to mean the actual knowledge, after due inquiry, of Barbara Russell.  

 

Closing Date, Seller shall maintain the Property in the same condition as the same is in as of the date of this Agreement, subject only to 
reasonable use and wear and the terms of Article 9 hereof.  

(b) At all times from the execution of this Agreement to the Closing Date, it shall maintain in force fire and extended coverage casualty 
insurance on the Improvements as shown on Schedule 4.2(b) attached hereto.  

(c) From and after the date hereof through the Closing Date, Seller shall not (i) enter into any leases affecting the Property or any portion 
thereof or (ii) modify, amend, cancel, terminate, extend or change the terms of any Permitted Exception, (iii) apply any security deposit or (iv) 
enter into any other agreements with respect to the sale or lease of the Property or any portion thereof, in each case without the prior written 
consent of Buyer which may be granted or withheld in Buyer's sole discretion.  

(d) From and after the date hereof through the Closing Date, Seller shall not enter into any new contracts or agreements or place any 
encumbrance on the Property, without the prior written consent of Buyer which may be granted or withheld in Buyer's sole discretion.  

(e) During the pendency of this Agreement, Seller shall not remove from any of the Property any Personal Property, except if worn out, and 
then only if replaced by Personal Property of equivalent or greater value and utility.  

(f) Upon Buyer's request, for a period of one (1) year after the Closing, Seller shall cooperate with Buyer to the extent reasonably necessary to 
obtain any permits not in existence on the Closing Date and necessary for the operation of all or any portion of the Property.  

(g) During the pendency of this Agreement, Seller shall promptly notify Buyer of the occurrence of any event or circumstance known to Seller 
that will make any representation or warranty of Seller to Buyer under this Agreement materially untrue or  
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      4.2         Seller's Covenants. Seller hereby  covenants and agrees with  
Buyer that: 
 
            (a)   At all times from the execution o f this Agreement to the 



materially misleading as of the Closing Date or any covenant of Seller under this Agreement incapable of being performed.  

(h) Seller agrees to terminate as of the Closing Date, any property management, leasing brokerage and service contract or agreement relating to 
the Property (each, a "Property Contract") unless Buyer requests otherwise, by written notice to Seller prior to the expiration of the Inspection 
Period. All costs and expenses that result from such terminations shall be paid by Seller. Any Property Contracts which Buyer designates not to 
be terminated shall be assigned to Buyer at Closing (the "Assigned Contracts").  

(i) Seller shall make all records, invoices, bills and other information and materials relating to the operation of the Property available for Buyer 
to inspect and copy and shall cooperate fully on all reconciliations and audits.  

(j) Seller shall assign all warranties relating to the Property to Buyer at Closing.  

4.3 Buyer's Representations and Warranties. Buyer hereby represents and warrants to Seller as of the date of this Agreement and as of the 
Closing Date that this Agreement has been duly authorized, executed and delivered by Buyer and all consents required under Buyer's 
organizational documents or by law have been obtained. All documents that are to be executed by Buyer and delivered to Buyer on the Closing 
Date have been, or on the Closing Date will be, duly executed, authorized and delivered by Buyer. This Agreement and all such documents are, 
and on the Closing Date will be, legal, valid and binding obligations of Buyer, enforceable in accordance with their terms and do not, and, at 
the time of the Closing Date will not, violate any provisions of any agreement or judicial or administrative order to which Buyer is a party or to 
which Buyer or the Property (or any portion thereof) is subject.  

ARTICLE 5 Access, Inspection, Diligence  

5.1 Inspections. Seller agrees that Buyer and its authorized agents or representatives shall be entitled to enter upon the Real Property and the 
Improvements during normal business hours upon advance notice to Seller (which may be oral) to make such investigations, studies and tests 
including, without limitation, surveys, engineering studies, soil and groundwater tests (including test borings and pits) as Buyer deems 
necessary or advisable, provided that Buyer shall use reasonable commercial efforts not to interfere with Options' business operations.  

5.2 Due Diligence Materials. Seller also agrees to provide Buyer with the information and materials reasonably related to the Property (the 
"Due Diligence Materials") within three (3) days of the date hereof. Seller shall, during normal business hours, upon advance notice to Seller 
(which may be oral) make all books, records, plans, building  
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specifications, contracts, agreements or other instruments or documents contained in Seller's files relating to the construction, operation and 
maintenance of the Property available to Buyer. Seller shall also provide Buyer with copies of all certificates of occupancy for the Property and 
all studies, site analyses, engineers certificates, existing surveys, existing title insurance policies, contracts, licenses, permits, operating 
agreements and architects certificates with respect to the Real Property that it has in its possession, or that it has access to, including, without 
limitation, (i) any site analyses with respect to oil, asbestos, underground storage tanks, Hazardous Substances, lead paint, lead plaster or 
asbestos on any portion of the Real Property and (ii) any reports regarding compliance with laws (including, but not limited to, ADA, zoning 
and all other land use matters). Seller agrees to make such items available to Buyer and Buyer's agents, at reasonable times at the mutual 
convenience of Buyer and Seller. If Buyer so requests, Seller shall request the preparers of any such studies, site analyses or surveys to issue 
the same for the direct benefit of Buyer, so that Buyer may rely on such site analyses or surveys as if they were prepared for Buyer in the first 
instance, in each case at Buyer's sole expense.  

5.3 Review of Materials. Buyer shall have the right to commence and actively pursue such due diligence as it may deem prudent, including, 
without limitation, the following due diligence items:  

(a) Review of operating agreements;  

(b) Obtain and review engineering reports on structural condition of the mechanical systems;  

(c) Obtain and review environmental reports on oil, hazardous materials, asbestos, and any other potential environmental concerns;  

(d) Review of applicable zoning and other land use controls, and other permits, licenses, permissions, approvals and consents;  

(e) A physical examination of the Property and each and every component thereof;  

(f) An examination of the Property's books and historical operating records;  

(g) An examination of title and survey matters; and  

(h) Obtain and review appraisal reports on the value of the Property.  
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5.4 Inspection Period. If Buyer's due diligence reveals any matters that are not acceptable to Buyer, in Buyer's sole discretion, Buyer may elect, 
by written notice to Seller before the Closing Date, not to proceed with the transaction described herein, in which event this Agreement shall be 
null and void without recourse to either party hereto and the closing of the Acquisition shall be terminated simultaneously herewith.  

ARTICLE 6 Title and Survey  

6.1 Title and Survey Review. Following its receipt thereof, Buyer shall review the Due Diligence Materials relating to title and survey matters. 
Buyer shall promptly cause to be prepared for its behalf title insurance commitments, including such affirmative insurance and endorsements as 
Buyer may desire from a title insurance company of Buyer's election (the "Title Company"). Buyer may also promptly cause to be prepared an 
ALTA/ACSM as built survey of the Real Property, certified to Buyer, the Title Company, and any lender of Buyer. Such title commitment and 
survey being referred to as "Title Evidence". Prior to the Closing Date, Buyer will make such written objections ("Title Objections") to the 
form and/or contents of the Title Evidence as Buyer may wish. Buyer's failure to make Title Objections with respect to a particular matter 
within such time period will constitute a waiver of Title Objections with respect to a particular matter. Any matter shown on such Title 
Evidence and not objected to by Buyer shall be a "Permitted Exception" hereunder. Seller will have until the Closing to cure the Title 
Objections, and shall use reasonable efforts to cure any and all Title Objections, other than liens of an ascertainable amount ("Monetary Liens") 
which Seller shall remove or cure by payment of funds from Closing. At Buyer's option, the Closing may be consummated or terminated if any 
such Title Objections are not removed or cured. Seller shall remove any encumbrances or exceptions to title which are created by, through or 
under Seller after the date of the Title Insurance Commitment and which are not consented to by Buyer under the terms hereof. Buyer shall 
have the right to a dollar-for-dollar adjustment under Article 3 in favor of Buyer in the amount of any Monetary Liens which are unsatisfied on 
the Closing Date. If the Title Objections are not cured prior to Closing, Buyer will have the option as its sole and exclusive remedies to (i) 
terminate this Agreement or (ii) proceed to close without a reduction in the Purchase Price by waiving any Title Objections uncured by Seller.  

6.2 Required State of Title. At the Closing, Seller shall convey by warranty deed to Buyer (or to Buyer's nominee) good and clear record and 
marketable fee simple title to all of the Land and the Improvements free and clear of any and all tenancies and other occupancies, liens, 
encumbrances, conditions, easements, assessments, restrictions and other conditions, except for the following:  

(a) The lien, if any, for real estate taxes not yet due and payable;  

(b) The Permitted Exceptions; and  

10  



(c) Provisions of existing building zoning laws.  

6.3 Personal Property. At the Closing, Seller shall convey to Buyer by warranty bill of sale substantially in the form attached hereto as 
Schedule 6.3 the Personal Property.  

ARTICLE 7 Conditions to Seller's and Buyer's Performance  

7.1 Conditions to Seller's Obligations. The obligations of Seller to consummate the transaction contemplated by this Agreement are, in addition 
to the other terms and conditions of this Agreement, subject to the following (any one or more of which may be waived in whole or in part by 
Seller at its discretion):  

(a) Buyer having performed in all material respects all covenants and obligations required by this Agreement to be performed by Buyer on or 
prior to the Closing Date;  

(b) Buyer or Buyer's affiliated companies having completed the Acquisition; and  

(c) Payment of the Purchase Price, as adjusted.  

7.2 Conditions to Buyer's Obligations. The obligations of Buyer to consummate the transaction contemplated by this Agreement are, in 
addition to the other terms and conditions of this Agreement, subject to the following (any one or more of which may be waived in whole or in 
part by Buyer at its discretion):  

(a) The representations and warranties made by Seller in this Agreement being true and correct in all material respects on and as of the Closing 
Date with the same force and effect as though such representations and warranties had been made as of the Closing Date, and Seller shall 
deliver a certificate to such effect at Closing;  

(b) Seller having performed in all material respects all covenants and obligations in all material respects required by this Agreement to be 
performed by Seller on or prior to the Closing Date;  

(c) Seller having completed the Acquisition;  
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(d) All service and maintenance contracts not approved by and being assigned to Buyer shall have been terminated in accordance with Section 
4.2(j) above;  

(e) If the Property is subject to any reciprocal easement agreements or similar agreements, receipt by Buyer at least five days prior to the 
Closing of estoppel certificates from third parties administering such agreements in form and substance satisfactory to Buyer.  

(f) Subject to Article 9 hereof, there shall have occurred no material adverse change in (i) the condition of the Property (including but not 
limited to the physical or environmental conditions thereof) or (ii) title, such as the appearance of title matters not previously disclosed in the 
Title Commitment;  

(g) Buyer receiving, at Closing, an ALTA Owner's Extended Coverage Policy of Title Insurance insuring good, clear, record, marketable and 
fee simple title to the Property subject only to the Permitted Exceptions without exception for mechanic's liens or survey matters (except as 
shown on the survey furnished pursuant to Section 6.1 if not objected to) with, the endorsements required by Buyer; and  

(h) All new leases must be previously approved by Buyer, in its sole discretion.  

ARTICLE 8 Closing  

8.1 Escrow Closing. Except as otherwise expressly provided in this Agreement, the consummation of the transaction contemplated in this 
Agreement (the "Closing") shall occur through an escrow closing arrangement pursuant to the Closing Escrow Instructions attached hereto as 
Schedule 8.1 at simultaneously with the Closing of the Acquisition at the offices of Goodwin, Procter LLP or such other mutually agreed upon 
location (the "Closing Date"). It is agreed that time is of the essence in this Agreement.  

8.2 Seller's Closing Deliveries. On the Closing Date Seller shall deliver or cause to be delivered at its expense each of the following items to 
Buyer:  

(a) A duly executed and acknowledged warranty deed or deeds conveying the Real Property and the Improvements to Buyer with title as 
provided in Section 6.3, such deed or deeds to be in the form attached hereto as Schedule 8.2(a);  

(b) A duly executed warranty bill of sale conveying the Personal Property to Buyer in the form attached hereto as Schedule 8.2(b);  
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(c) A duly executed assignment and assumption of the Assigned Contracts and the Intangible Property (the "General Assignment") together 
with original counterparts of the Assigned Contracts and any warranties and guaranties and agreements governing the Intangible Property.  

(d) A certificate or certificates of non-foreign status from Seller in the form attached hereto as Schedule 8.2(e);  

(e) Customary affidavits sufficient for the Title Company to delete any exceptions for parties in possession, mechanic's or materialmen's liens 
from Buyer's title policy and such other affidavits relating to such title policy as the Title Company may reasonably request;  

(f) Evidence reasonably satisfactory to Buyer and the Title Company of Seller's authority to convey the Property pursuant to this Agreement in 
form and substance satisfactory to Buyer and the Title Company;  

(g) A counterpart original of the closing statement setting forth the Purchase Price, any closing adjustments and the application of the Purchase 
Price as adjusted;  

(h) Original, fully executed estoppel certificates as provided in  
Section 7.2(d);  

(i) Any and all transfer tax returns, declarations of value or other documents required under applicable law or necessary for recordation of the 
deed;  

(j) Evidence that all contracts relating to the Property (other than the Assigned Contracts) have been terminated;  

(k) Such other instruments as Buyer may reasonably request to effectuate the transaction contemplated by this Agreement without additional 
liability or expense to Seller;  

(l) All books, records, plans, specifications, contracts, agreements and other instruments or documents to the extent in the possession of Seller 
or its agents or representatives related to the construction, operation and maintenance of the Property;  

(m) Keys to all locks on the Property in Seller's possession or control, if any; and  
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(n) A Certificate from Seller stating that all representations and warranties set forth in Section 4.1 hereof remain true, accurate and complete as 
of the Closing Date.  

8.3 Buyer's Closing Deliveries. On the Closing Date Buyer shall deliver or cause to be delivered at its expense each of the following to Seller:  

(a) A counterpart original of the closing statement setting forth the closing adjustments; and  

(b) Such other instruments as Seller may reasonably request to effectuate the transaction contemplated by this Agreement without additional 
liability or expense to Buyer.  

(c) The Purchase Price in good funds or by wire transfer deposited into an escrow account in accordance with the Closing Escrow Instructions.  

ARTICLE 9 Casualty and Condemnation  

9.1 Casualty. If any of the Improvements are damaged by fire or any other casualty (the cost for repair of which is reasonably estimated to 
exceed $25,000 and are not substantially restored to the condition immediately prior to such casualty before the Closing Date, Buyer shall have 
the following elections:  

(a) to acquire the Property in its then condition and pay the Purchase Price without regard to the casualty, in which event Seller shall pay over 
or assign to Buyer, on delivery of the deed, (i) all amounts recovered or recoverable by Seller on account of any insurance as a result of such 
casualty, less amounts reasonably expended by Seller for partial restoration; and (ii) an amount of money equal to Seller's deductible or  

(b) to terminate this Agreement in which event this Agreement shall terminate and neither Seller nor Buyer shall have any recourse against the 
other.  

9.2 Condemnation. If any portion of or interest in the Property shall be taken or is in the process of being taken by exercise of the power of 
eminent domain or if any governmental authority notifies Seller prior to the Closing Date of its intent to take or acquire any portion of or 
interest in the Property (each an "Eminent Domain Taking"), Seller shall give notice promptly to Buyer of such event and Buyer shall have the 
option to terminate this Agreement by providing notice to Seller to such effect on or before the date which is ten  
(10) days from Seller's notice to Buyer of such Eminent Domain Taking or on the Closing Date, whichever occurs first, in which event this 
Agreement shall terminate, and neither Seller nor Buyer shall have any recourse against the other. If Buyer does not timely notify Seller of its  
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election to terminate this Agreement, Buyer shall purchase the Property and pay the Purchase Price, and Seller shall pay over or assign to 
Buyer on delivery of the deed all awards recovered or recoverable by Seller on account of such Eminent Domain Taking, less any amounts 
reasonably expended by Seller in obtaining such award.  

ARTICLE 10 Brokerage Commissions  

10.1 Representations and Indemnity. Seller and Buyer each mutually represent and warrant to the other that they have not dealt with, and are 
not obligated to pay, any fees or commissions to any broker in connection with the transaction contemplated by this Agreement. Seller hereby 
agrees to indemnify, defend and hold Buyer harmless from and against all liabilities, costs, damages and expenses (including reasonable 
attorneys' fees) arising from any claims for brokerage or finder's fees, commissions or other similar fees in connection with the transaction 
covered by this Agreement insofar as such claims shall be based upon alleged arrangements or agreements made by Seller or on Seller's behalf. 
Buyer hereby agrees to indemnify, defend and hold Seller harmless from and against all liabilities, costs, damages and expenses (including 
reasonable attorneys' fees) arising from any claims for brokerage or finders' fees, commissions or other similar fees in connection with the 
transaction covered by this Agreement insofar as such claims shall be based upon alleged arrangements or agreements made by Buyer or on 
Buyer's behalf. The covenants and agreements contained in this Article shall survive the termination of this Agreement or the Closing of the 
transaction contemplated hereunder.  

ARTICLE 11 Default, Termination and Remedies  

11.1 Seller Default. In the event that Seller breaches or shall have failed in any material respect on the Closing Date to have performed any of 
the covenants and agreements contained in this Agreement which are to be performed by Seller on or before the Closing Date, any 
representation or warranty of Seller herein was untrue when made, or Seller shall have caused any representation or warranty to become untrue 
between the date of this Agreement and the Closing, then Buyer shall have the right to (i) seek damages for Seller's breach and/or (ii) take any 
and all legal actions necessary to compel Seller's specific performance hereunder (it being acknowledged that damages at law would be an 
inadequate remedy), and to consummate the transaction contemplated by this Agreement in accordance with the provisions of this Agreement 
or (iii) terminate the Agreement and receive reimbursement for its reasonable costs. In the event all of the conditions listed in Section 7.2 have 
not been satisfied or waived, Buyer may elect to terminate this Agreement and this Agreement shall be null and void without further recourse to 
either party hereto.  

11.2 Buyer Default. In the event all of the conditions to Closing contained in Section 7.2 above have been satisfied and Buyer defaults in its 
obligation to close hereunder, Seller shall have the right to (i) seek damages for Buyer's breach or (ii) terminate the Agreement and receive 
reimbursement for its reasonable costs.  
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ARTICLE 12 Miscellaneous  

12.1 Assignment. Buyer may assign or transfer its rights under this Agreement to a joint venture entity in which it has an interest, any affiliate 
in which it has a substantial (direct or indirect) economic interest, successor by operation of law, wholly owned subsidiary, entity controlled by 
Buyer or under common control with Buyer and to any entity owning all or substantially all of the assets of Buyer. The covenants and 
agreements contained in this Agreement shall extend to and be obligatory upon the permitted successors and assigns of the respective parties to 
this Agreement.  

12.2 Notices. Any notice required or permitted to be delivered under this Agreement shall be in writing and shall be deemed given (i) when 
delivered or refused by hand during regular business hours, (ii) three (3) days after being sent by United States Postal Service, registered or 
certified mail, postage prepaid, return receipt requested and first class mail, postage prepaid,  
(iii) the next business day if sent by a reputable national overnight express mail service that provides tracing and proof of receipt or refusal of 
items mailed, or (iv) when sent if sent by facsimile during business hours, addressed to Seller or Buyer, as the case may be, at the address or 
addresses or facsimile number set forth below or such other addresses as the parties may designate in a notice similarly sent. Notices to Seller 
and Buyer shall be delivered as follows:  

(a) If to Seller:  

Merrimack M&R Realty LLC PO Box 1749  
Merrimack, NH 03054  
Attn: Barbara Russell  
FAX: (603) 424-4056  

with a copy to:  

Wiggin & Nourie, P.A.  
670 North Commercial Street, Suite 305 PO Box 808  
Manchester, NH 03105-0808 Attn: Benjamin F. Gayman, Esq.  

FAX: (603) 623-8442  
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If to Buyer:  

c/o Haights Cross Communications, Inc. 10 New King Street, Suite 102 White Plains, NY 10604 Attn: Chief Financial Officer FAX: (914) 
289-9421  

with a copy to:  

Goodwin, Procter LLP  
Exchange Place  
Boston, MA 02109  
Attn: David P. Lewis, Esq.  

FAX: (617) 523-1231  

12.3 Interpretation. Words of any gender used in this Agreement shall be held and construed to include any other gender, and words of a 
singular number shall be held to include the plural and vice versa, unless the context requires otherwise.  

12.4 Captions. The captions used in connection with the Articles of this Agreement are for convenience only and shall not be deemed to 
extend, limit or otherwise define or construe the meaning of the language of this Agreement.  

12.5 No Third-Party Beneficiaries. Nothing in this Agreement, express or implied, is intended to confer upon any person, other than the parties 
hereto and their respective successors and assigns, any rights or remedies under or by reason of this Agreement.  

12.6 Amendments. This Agreement may be amended only by a written instrument executed by Seller and Buyer (or Buyer's permitted assignee 
or permitted transferee).  

12.7 Integration. This Agreement (including the schedules and exhibits) embodies the entire agreement between Seller and Buyer with respect 
to the transactions contemplated in this Agreement, and there have been and are no covenants, agreements, representations, warranties or 
restrictions between Seller and Buyer with regard thereto other than those set forth or provided for in this Agreement.  

12.8 Choice of Law. This Agreement shall be construed under and in accordance with the laws of the State where the Property is located.  
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12.9 Counterparts. This Agreement may be executed in two (2) or more counterparts, each of which shall be an original but such counterparts 
together shall constitute one and the same instrument notwithstanding that both Buyer and Seller are not signatory to the same counterpart.  

12.10 Business Day. In the event any date hereunder (including the Closing Date) falls on a Saturday, Sunday or Legal Holiday, the date 
applicable shall be the next business day.  

12.11 Time of the Essence. Time is of the essence of this Agreement.  

12.12 Use of Proceeds to Clear Title. To enable Seller to make conveyance as herein provided, Seller may, at the time of Closing, use the 
Purchase Price or any portion thereof to clear the title of any or all encumbrances or interests, provided that provision reasonably satisfactory to 
Buyer's attorney is made for prompt recording of all instruments so procured in accordance with conveyancing practice in the jurisdiction in 
which the Property is located.  

12.13 Submission not an Offer or Option. The submission of this Agreement or a summary of some or all of its provisions for examination or 
negotiation by Buyer or Seller does not constitute an offer by Seller or Buyer to enter into an agreement to sell or purchase the Property, and 
neither party shall be bound to the other with respect to any such purchase and sale until a definitive agreement satisfactory to the Buyer and 
Seller in their sole discretion is executed and delivered by both Seller and Buyer.  

ARTICLE 13 1031 Exchange  

13.1 Cooperation. Buyer may acquire the Property as part of an Internal Revenue Code Section 1031 tax deferred exchange for the benefit of 
Buyer. Seller agrees to assist and cooperate in such exchange at no cost, expense or liability to Seller and Seller further agrees to execute any 
and all documents (subject to the reasonable approval of Seller's legal counsel) as are reasonably necessary in connection with such exchange. 
Buyer may be assigning all contract rights and obligations hereunder to a "qualified intermediary" or "exchange accommodation titleholder" as 
such terms are defined in the Internal Revenue Code, relevant Treasury regulations and relevant revenue procedures. As part of such exchange, 
Seller shall not be obligated to acquire or convey any other property as part of such exchange. No permitted assignment hereunder shall relieve 
Buyer of liability hereunder.  

[Remainder of Page Intentionally Left Blank]  
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IN WITNESS WHEREOF, the parties have executed this instrument as of the day and year first set forth above.  

SELLER:  

Merrimack M&R Realty LLC  

 

BUYER:  

OPI Acquisition Co., Inc.  
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By: /s/ Barbara Russell 
    -------------------------------- 
Name:  Barbara Russell 
Title: Member 

By: /s/ Peter J. Quandt 
    -------------------------------- 
Name:  Peter J. Quandt 
Title: President 



EXHIBIT 99.1  

HAIGHTS CROSS COMMUNICATIONS  
PRESS RELEASE  

INVESTOR CONTACT:  
PAUL J. CRECCA  
(914) 289-9420  
pjcrecca@haightscross.com  

EDITORIAL CONTACT:  
MICHAEL STUGRIN  
(562) 498-6353 FOR IMMEDIATE RELEASE mstugrin@verizon.net  

HAIGHTS CROSS COMMUNICATIONS  
COMPLETES ACQUISITION OF OPTIONS PUBLISHING  

White Plains, NY, December 3, 2004 -- Haights Cross Communications, Inc. (HCC), a leading educational and library publisher, today 
announced that it has completed is previously announced acquisition of Options Publishing, Inc., a publisher of K-8 reading, math, and 
literature supplemental education materials and intervention programs based in Merrimack, NH.  

On November 22, 2004, HCC received notification that it had been granted early termination of the waiting period under the Hart-Scott-Rodino 
Antitrust Improvements Act of 1976, as amended. Accordingly, after satisfaction of certain other customary closing conditions, HCC 
completed the transaction on December 3, 2004.  

ABOUT HAIGHTS CROSS COMMUNICATIONS:  

Founded in 1997 and based in White Plains, NY, Haights Cross Communications is a premier educational and library publisher dedicated to 
creating the finest books, audio products, periodicals, software and online services, serving the following markets: K-12 supplemental 
education, public and school library publishing, audio books, and medical continuing education publishing. Haights Cross companies include: 
Sundance/Newbridge Educational Publishing (Northborough, MA), Triumph Learning (New York, NY), Buckle Down Publishing (Iowa City, 
IA), Options Publishing (Merrimack, NH), Oakstone Publishing (Birmingham, AL), Recorded Books (Prince Frederick, MD), and Chelsea 
House Publishers (Northborough, MA). For more information, visit www.haightscross.com.  

Safe Harbor Statement: This press release contains forward-looking statements. In some cases, you can identify forward-looking statements by 
terms such as "may," "will," "should," "could," "would," "expect," "plan," "anticipate," "believe," "potential" and similar expressions intended 
to identify forward-looking  
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statements. These statements reflect our current views with respect to future events and are based on assumptions and subject to risks and 
uncertainties. These risks, uncertainties and other factors may cause our actual results, performances or achievements to be materially different 
from those expressed or implied by our forward-looking statements. Factors that may cause our actual results to differ materially from our 
forward-looking statements include, among others, changes in external market factors, changes in our business or growth strategy, or an 
inability to execute our strategy due to changes in our industry or the economy generally, the emergence of new or growing competitors and 
various other competitive factors. In light of these risks and uncertainties, there can be no assurance that the events and circumstances 
described in forward-looking statements contained in this press release will in fact occur. You should read this press release completely and 
with the understanding that our actual results may be materially different from what we expect. We will not update these forward-looking 
statements, even though our situation may change in the future. We qualify all of our forward-looking statements by these cautionary 
statements.  

 

End of Filing  

  

© 2005 | EDGAR Online, Inc.  


