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ITEM 2.01 Completion of Acquisition or Disposition of Assets

On December 3, 2004, Haights Cross Commupigstinc. (the “Company”), through its subsidiargtions Publishing, LLC, completed
the acquisition of substantially all of the ass#t®ptions Publishing, Inc., a publisher of K-8daa, math and literature supplemental
education materials and intervention programs (I@w’), for $50.0 million in cash (the “Acquisititn of which $2.0 million was deposited
in an escrow account to secure the indemnificatloigations of Options and certain stockholder®pfions (the “Stockholders”) for
breaches of representations, warranties and coterme Acquisition was completed pursuant to teeeh Purchase Agreement, dated as of
November 11, 2004 (tt*Asset Purchase Agreement”), by and among the Campdaights Cross Operating Company, a wholly owned
subsidiary of the Company (“HCOC"), Options Puhiigh LLC, a wholly owned subsidiary of HCOC, Optand the Stockholders, the
signing of which was previously disclosed in ther@any’s Current Report on Form 8-K filed on Novembg, 2004. In addition, under the
terms of the Asset Purchase Agreement, noncompettjreements between the Stockholders and the &gngecame effective upon the
closing of the Acquisition.

Concurrently with the consummation of the Aisgiion, the Company, through Options PublishingCl. acquired the building, land,
equipment and fixtures leased and used by Optiotisei operation of its publishing business fromafiitiated entity controlled by Options’
stockholders for a cash payment of approximatel@ $dillion. This transaction was completed pursuarihe Purchase and Sale Agreement,
dated November 11, 2004 (the “Purchase and Saleefyggnt”), by and between Options Publishing, LL@ Bterrimack M&R Realty LLC,

a limited liability company controlled by the Stdakders, the signing of which was previously diseld in the Company’s Current Report on
Form 8-K filed on November 15, 2004.

The Asset Purchase Agreement and the PurelmasSale Agreement, including the respective pseipaices, were negotiated at arm’s
length among the parties. None of the Company, HG®Options Publishing, LLC, nor any director dficer of the Company, HCOC, or
Options Publishing, LLC is affiliated with or hasreaterial relationship with Options or any stockteslof Options.

Copies of the Asset Purchase Agreement anBuhehase and Sale Agreement are attached touhier@ Report on Form 8-K as Exhibits
2.1 and 2.2, respectively, and are incorporatetefgrence. A copy of the press release announbmgdnsummation of the transactions is
attached to this Current Report on Form 8-K as [&kBO.1 and is incorporated by reference.

ITEM 9.01 Financial Statements and Exhibits.
(a)-(b) Financial Statements of Business Acquired and Brm& Financial Informatio

The Company will file, as an amendment to thjsort and within the time period set forth imit®.01, the financial information specified
in Regulation S-X, as promulgated under the Sdearénd Exchange Act of 1934, as amended, togékappropriate) with the signed
accountants' reports as provided in Regulation S-X.
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(c) Exhibits.
Exhibit No. Description
2.1 Asset Purchase Agreement, dated as of Novemb&00#, by and among Haights Cross Communicatiomws, Haights Cross

Operating Company, Options Publishing, LLC (formedlPl Acquisition Co., Inc.), Options Publishinggcl and certain
stockholders of Options Publishing, Inc. namedehe

2.2 Purchase and Sale Agreement, dated as of Novertb20@4, by and between Options Publishing, Ind.Merrimack M&R
Realty LLC.

99.1 Press Release of Haights Cross Communicationsisksieed December 3, 20(




Table of Contents
SIGNATURES

Pursuant to the requirements of the SecutiesExchange Act of 1934, the registrant has dalysed this report to be signed on its behalf
by the undersigned hereunto duly authorized.

HAIGHTS CROSS COMMUNICATIONS, INC
Date: December 6, 20(

By: /s/ Paul J. Crecc

Name: Paul J. Crect
Title: Executive Vice President and Ch
Financial Office
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EXHIBIT INDEX

Exhibit No. Description

2.1 Asset Purchase Agreement, dated as of Novemb&00#, by and among Haights Cross Communicatiomws, Haights Cross
Operating Company, Options Publishing, LLC (formedlPl Acquisition Co., Inc.), Options Publishinggcl and certain
stockholders of Options Publishing, Inc. namedehe

2.2 Purchase and Sale Agreement, dated as of Novertb20@4, by and between Options Publishing, Ind.Merrimack M&R
Realty LLC.

99.1 Press Release of Haights Cross Communicationsisksieed December 3, 20(

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
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (the "AGREEMENT")asatered into as of November 11, 2004 by and amaighis Cross
Communications, Inc., a Delaware corporation ("HG(Hlaights Cross Operating Company, a Delawarpamation and a wholly owned
subsidiary of HCCI ("HCOC"), OPI Acquisition Cond., a Delaware corporation and a wholly owned islifoy of HCOC ("BUYER"),
Options Publishing, Inc., a New Hampshire corpora{i'SELLER"), and Barbara Russell and Roy May#rs principal stockholders of
Seller (the "STOCKHOLDERS"). Capitalized terms ubedein and not defined where used shall have #ganings given them in Section :

WITNESSETH

WHEREAS, subject to the terms and conditions her®@elier and the Stockholders desire to sell sukistyy all of Seller's properties and
assets to Buyer;

WHEREAS, subject to the terms and conditions hegoyer desires to purchase such properties amdsasgSeller for the consideration
specified herein and the assumption by Buyer dhaefiabilities and obligations of Seller; and

WHEREAS, Buyer and Barbara Russell have enteredantEmployment Agreement in the form of Exhibihéreto and a Noncompetition
Agreement in the form of Exhibit B-1 hereto, andyBuand Roy Mayers have entered into a Noncompetiigreement in the form Exhibit
B-2 hereto, which agreements shall be effectiventpe Closing (as defined below)

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

SECTION 1 - PURCHASE AND SALE OF ASSETS

1.1 SALE OF ASSETS. Subiject to the provisions & fkgreement, Seller agrees to sell, assign, tearssfd deliver to Buyer and Buyer
agrees to purchase from Seller, at the Closingléfined below), all legal and beneficial rightlgiaind interest of Seller in and to all of the
assets and properties of every kind used in otimgl#o the conduct of operating and administethmgbusiness of Seller or otherwise owned
or used by Seller, other than the Excluded Assetsh(assets and properties, collectively, the "PHREED ASSETS"), in each case free .
clear of any and all mortgages, liens, pledgesyrigdnterests, charges, encumbrances, claimgneasts, rights of way, covenants,
conditions or restrictions or any other adversedarights or encumbrances of any kind or natunateoever ("CLAIMS"). The Purchased
Assets shall include, without limitation, the follmg:

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

(c) Contracts. Seller's contracts (including, withtimitation, author contracts and licenses), agrents, leases, commitments, claims and
rights, all as listed on Schedule 1.1(c)-1 heréte (ACQUIRED CONTRACTS"), which Acquired Contraatisall not include the contracts
listed on Schedule 1.1(c)-2 hereto (the "EXCLUDEDNITRACTS");

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

(e) Prepaids; Credits; Deposits. All prepaid expsndeposits and similar items;

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

(g) Customers and Customer Lists. All of Selledstmand present lists of customers, lists of pratspecustomers, mailing lists, pending new
business, and customer files and records;

(h) Marketing and Editorial Materials. All adveitig, editorial, marketing promotional and ancillanaterials and sources, information
pertaining to planned products or services (if amg all rights related thereto, including, withbatitation, any and all films, negatives and
electronic files of books and publications;

(i) Permits and Licenses. All of Seller's Approvéds defined in
Section 2.17 below) which are assignable or othewriansferable, together with, if any, all rightsenewal and amenities thereto;

(j) Computer Equipment and Software. All computguiement and computer software, including souraiedo the extent in Seller's
possession, whether completed or under developmedtsoftware licenses, including, without limitetj those listed on Schedule 1.1(j)
hereto;

(k) Record Books. Copies of all books and recofdsedler for periods commencing January 1, 200€uifing, without limitation, financial
statements, journals and ledgers, repair and nmante records, correspondence related to the apeddtSeller's business and
correspondence and materials related to Sellerietarns, including any declarations, reportstatesnents;
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() Other Intellectual Property. All right, titlend interest in and to all trade names (including@sive rights to use "Options Publishing" or
any variants of any of the foregoing), trademarks siademark applications, service marks and semwiark applications, patents and patent
applications, copyrights and copyright applicatiénsany such case, whether registered or to histexgd in the United States of America or
elsewhere) applied for, issued or owned, and abtgdll related thereto, all intangible assets, alighrocesses, inventions, trade secrets,
engineering or technical drawings, data and desfgnsiulas, internet domain names and Web sitabafirgoodwill and other intangibles;

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

(n) Seller Cash. All cash and cash equivalentsetiefas of the Closing (with a schedule of the klyeeash balances of Seller for the period
from October 1, 2004 through the date hereof, Ardihal cash balance as of the date hereof, ksghéprth on Schedule 1.1(n) hereto);

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

Seller and Buyer acknowledge and agree that cemtsiats, including the building, land, equipmert #ixtures used in Seller's business, are
owned by Merrimack M&R Realty LLC ("MERRIMACK?") andre being acquired by Buyer under a separate psecagreement with
Merrimack (the "MERRIMACK PURCHASE AGREEMENT?").

1.2 EXCLUDED ASSETS. Notwithstanding Section 1.1He contrary, Seller is not selling, and Buyemds purchasing, any of the following
assets owned by Seller, all of which shall be nefdiiby Seller and shall not constitute Purchasetagthe "EXCLUDED ASSETS"):

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

(b) Record Books. Originals of Seller's financi@tements, journals and ledgers, correspondencenatetials related to Seller's tax returns,
including any declarations, reports or statemesttssk record books, record books containing minateseetings of directors and
stockholders and such other records as have taadosévely with Seller's organization or capitatipa (collectively, the "CORPORATE
RECORDS"), provided, however, that following the€thg, Seller will permit Buyer to have accessh driginal Corporate Records as
Buyer may from time to time reasonably request;

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



(d) Loans to Affiliated Entities. All rights of Sel with respect to amounts, including accruedragg owed to Seller by Merrimack; and
(e) Excluded Property. All of the assets and prigpested on Schedule 1.2 hereto.

1.3 ASSUMPTION OF LIABILITIES. Subject to Sectiom4] upon the sale and purchase of the PurchasedsiA&uyer shall assume and
agree to pay or discharge when due or performéoraance with their respective terms only the liibs of Seller reflected on its balance
sheet as of September 30, 2004 as such liabiliteasbe increased or decreased in the ordinary eairisusiness between September 30,
2004 and the Closing Date (as defined below) (ctilely, the "ASSUMED LIABILITIES"), which Assumetiabilities shall include:

(a) Current Liabilities. All of the liabilities asbligations for trade accounts payable, accrue@rsgs and other current liabilities which have
been incurred by Seller in the ordinary courseusiitess in accordance with the terms of this Agesgmrior to the Closing Date;

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

(c) Certain Taxes. Payroll and sales or use Taadatimg to any state or local jurisdiction due@spect of the operation of the business of
Seller prior to the Closing to the extent withhetdcollected by Seller as of the Closing.

The assumption of the Assumed Liabilities by Busteall not enlarge any rights of third parties unctertracts or arrangements with Buyer or
Seller and nothing herein shall prevent any padynfcontesting in good faith with any third partyaof such Assumed Liabilities.

1.4 EXCLUDED LIABILITIES. Except for the Assumedadliilities, Buyer shall not assume or be bound byglalgations or liabilities of
Seller of any kind or nature, known or unknown,raed, absolute, contingent or otherwise, whatsoétier"EXCLUDED LIABILITIES"),
which Excluded Liabilities shall include, withoumnitation, all of the following:

(a) Liabilities Relating to this Agreement. Anyhilities or obligations incurred by Seller in comtien with this Agreement and the
transactions provided for herein, including, withbonitation, counsel and accountant's fees (exaspirovided under Section 12.1 below),
and expenses pertaining to the performance byrS#lies obligations hereunder;

(b) Liabilities Relating to the Excluded Assets.yArabilities or obligations relating to or arisirogit of the Excluded Assets;

(c) Contractual Liabilities. Any liabilities undéne Excluded Contracts, and, to the extent noécefd and reserved against on Seller's ba
sheet as of September 30, 2004, any liabilitiesbtigations that arise prior to the Closing Date
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in connection with any breach of, or any penaltypants Seller is required to make in connectiotwie provisions of, any agreement to
which it is a party, including with respect to afquired Contract, in each case in respect of asttaken by Seller prior to the Closing Date;

(d) Tax Liabilities. Except as provided in SectibB(c) above, any liabilities or obligations of I8el the Stockholders or any of its or their
respective Affiliates for Taxes (whether relatiogoeriods before or after the transactions contataglin this Agreement or incurred by Se

in connection with this Agreement and the transasctiprovided for herein), including, without lintitan, any liability for (i) corporate incorr

or franchise Taxes of Seller or any of its Affifiat (ii) sales and use Taxes relating to periois fir the Closing Date which may be assessed
on or after the Closing Date as a result of ingadibns or audits performed by applicable taxintpauities, and (iii) Taxes arising out of the
inclusion of Seller or any of its Affiliates in amyoup filing consolidated, combined or unitary teturns or arising out of any transferee
liability;

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

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

(9) Certain Accrued Expenses. Other than accruédrpaid salary payments to the Stockholders ipaetsof employment services for the
current pay period, any liabilities or obligatidies accrued expenses, whether or not reflectedarFinancial Statements, the Audited
Financial Statements and/or the Quarterly Revieasl{ as defined below), relating to any amountslipiayto the Stockholders or any related
Person or Affiliate of Seller or a Stockholder,luding, without limitation, in connection with thexcluded Contracts; and

(h) Other Liabilities. Any liabilities or obligatits arising in connection with or relating to altians, suits, claims, proceedings, demands,
assessments and judgments, costs, losses, ledilitamages, deficiencies and expenses (whethet arising out of third-party claims),
including, without limitation, interest, penaltigsasonable attorneys' and accountants' fees bahalints paid in investigation, defense or
settlement of any of the foregoing, which liabdgior obligations relate to (i) the use or owngrsiiithe Purchased Assets or the operation of
Seller's business prior to the Closing Date, iy actions taken by Seller or the Stockholdersmoprior to the Closing Date, or (iii) any
continuing business activities of Seller or thecRBtmlders or any of their respective Affiliateslfoling the Closing Date.
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1.5 PURCHASE PRICE AND PAYMENT. In considerationtbé sale by Seller to Buyer of the Purchased Assetd upon the assumption
by Buyer of the Assumed Liabilities, at the Closing

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

(b) Buyer will pay, or cause to be paid, to Melibrust of New England, N.A., as escrow agent ("ES®RAGENT"), an amount equal to
$2,000,000 (the "ESCROW AMOUNT") to secure the mdéication obligations of Seller and the Stockteklunder Section 8 hereof. The
Escrow Agent shall hold the Escrow Amount, togethigh accrued interest and other earnings thernewotil, March 31, 2006 in accordance
with the terms and conditions of the Indemnificatiescrow Agreement between Seller, Buyer, HCOC, HE1d the Escrow Agent, in the
form attached hereto as Exhibit C, which shall becated on the Closing Date.

1.6 [INTENTIONALLY OMITTED].

1.7 TIME AND PLACE OF CLOSING. The closing of thanshase and sale provided for in this Agreemenefhecalled the "CLOSING")
shall be held at the offices of Goodwin Procter | ERchange Place, Boston, MA, at 10:00 a.m., Bostoa, on (a) the later of (i) the date
which is forty-five (45) days following the daterkef, and (ii) the date which is ten (10) daysdaling the delivery by Seller to Buyer of
Seller's Audited Financial Statements and Quartedyiews (as defined herein), or (b) such othe datl at such other place or time as may
be fixed by mutual agreement of Buyer and Selleg ([CLOSING DATE"); provided, however, that if anfthe conditions set forth in
Section 7.1 or Section 7.2 have not been satisfiedaived prior to the Closing Date (except for angh conditions that are intended to be
satisfied at the Closing), then the party heretorMioose benefit such conditions have been impossdpustpone the Closing by written no

to the other parties hereto specifying the cond{Epnot so satisfied until five (5) business dafter such condition or conditions shall have
been satisfied or waived, which date shall theroberthe Closing Date.

1.8 FURTHER ASSURANCES. Each party from time todiafter the Closing at the request of any othety@ard without further
consideration shall execute and deliver furthetrimsents of transfer and assignment and take sihen action as such other party may
reasonably require to more effectively carry oet tfrms and conditions of, and the transactionsecoplated by, this Agreement.

1.9 ALLOCATION OF PURCHASE PRICE. On or before thate which is five (5) days prior to the Closing]I& shall prepare an
allocation of the Purchase Price (and all otheitaliped costs) among the Purchased Assets solde@med sold for federal income tax
purposes) by Seller to Buyer in accordance withi8ed 060 of the Internal Revenue Code of 198&mended (the "CODE") and the
Treasury regulations thereunder (and any similavipion of



state, local or foreign law, as appropriate), wtatthcation shall be subject to Buyer's reasonapf@oval and shall, in any event, value
Seller's existing tangible assets consistently withvalues set forth in Seller's Audited Finan&tements. Buyer and Seller and their
Affiliates shall report, act and file Tax Returis (defined below) (including, but not limited totdrnal Revenue Service Form 8594) in all
respects and for all purposes consistent with sllobation prepared by Seller and approved by Buyeither Buyer nor Seller nor their
affiliates shall take any position (whether in dadirax Returns or otherwise) which is inconsisteitth such allocation unless required to do
so by applicable law.

1.10 TRANSFER EXPENSES, COSTS AND TAXES. Seller Boger shall bear equally all transfer taxes, dusied charges applicable to
the transfer of the Purchased Assets in conneutitimthis Agreement; provided that Seller and tih@ckholders shall be responsible for any
other Taxes imposed upon Seller and/or the Stodensl(including, without limitation, any incomeather Taxes imposed on Seller and/or
the Stockholders with respect to the Purchase Ariaannection with the transactions contempldtedtby, which shall be the sole and
exclusive responsibility of Seller and/or Stockleskl Any payment or reimbursement from Buyer tde8@ir Seller to Buyer required under
this

Section 1.10 shall be made within ten (10) businkess after any such valid request for paymengionibursement.

1.11 USE OF NAME. As of the Closing, Seller shaase all use of the names "Options" or "Optiondifhibhg" (or any variant thereof) and,
on the Closing, shall take all necessary actioreuinéw Hampshire law to change its corporate nangertame that does not include the
names "Options" or "Options Publishing" (or anyiaat thereof).

1.12 DELIVERY OF CONTRACTS AND RECORDS. Seller dhddliver to Buyer at the premises of the busir@sthe Closing Date copies
of all business records, tax returns, books, ahdratata included within the Purchased Assets Safiér shall take all reasonably requisite
steps to put Buyer in actual possession and opgratintrol of the Purchased Assets being sold tigrS€or a period of five years after the
Closing, Seller and the Stockholders shall affor&tiyer and its accountants and attorneys reaseaabkss, during normal business hours
and upon reasonable advance notice, to the boakseanrds of Seller delivered to Buyer under thésti®n and shall permit Buyer, at Buye
expense, to make extracts and copies therefrohetextent reasonably requested.

SECTION 2 - REPRESENTATIONS AND WARRANTIES OF SELREAND THE STOCKHOLDERS

On or prior to the date hereof, Seller has delide¢oeBuyer the schedules referenced in this Se@isetting forth items of disclosure that are
necessary in response to an express disclosurigeegunt contained in a provision hereof or as areption to one or more representations or
warranties contained in this Section 2. Capitaliszths used in the schedules but not defined thetall have the meanings assigned to such
terms in this Agreement.

2.1 MAKING OF REPRESENTATIONS AND WARRANTIES. Asmaaterial inducement to Buyer, HCOC and HCCI to eim this
Agreement and consummate the transactions conteadpla



hereby, Seller and the Stockholders, jointly ancesaly, hereby make to Buyer, HCOC and HCCI threeentations and warranties
contained in this
Section 2.

2.2 ORGANIZATION. Seller is a corporation duly imporated, validly existing and in good standing emithe laws of the State of New
Hampshire with full corporate power and authoriyotvn or lease its properties and to conduct igrass in the manner and in the places
where such properties are owned or leased or augihdss is currently conducted. Seller is dulyngzsel or qualified to do business as a
foreign corporation in each jurisdiction listed 8ohedule 2.2 hereto, which jurisdictions are thg prisdictions wherein the character of its
property, or the nature of the activities presentipducted by it, makes such qualification necgssacept any such jurisdiction where the
failure to be so licensed or qualified would notrbasonably likely to have a Material Adverse Bffet Seller. Seller is not in violation or
conflict with any provisions of its articles of ioigporation or bylaws.

2.3 SUBSIDIARIES. Seller does not own or contratedtly or indirectly, any interest in any othergean.

2.4 CAPITAL STOCK OF SELLER; BENEFICIAL OWNERSHIRhe authorized capital stock of Seller consist$,0600,000 shares of
common stock, no par value, of which 100,000 shhase been duly and validly issued and are fuligd pad non-assessable. All outstanding
shares of common stock of Seller are held, beradifjcind of record, as set forth on Schedule 2rétbe There are no outstanding
subscriptions, options, warrants, commitments, e rights, agreements, arrangements or commisraf any kind relating to the
issuance or sale of, or outstanding securities exitle into or exercisable or exchangeable fopjtehstock of Seller.

2.5 AUTHORITY OF SELLER; NO CONFLICTS.

(a) Seller has full right, authority and power tder into this Agreement and the Transaction Documéas defined below) executed and
delivered by Seller pursuant to this Agreementtanchrry out the transactions contemplated herebtlaereby. The execution, delivery and
performance by Seller of this Agreement and each Jwansaction Document have been duly authorigeallimecessary action of Seller and
its directors and stockholders, and no other aaiothe part of Seller or its directors and stod#térs is required in connection therewith. For
purposes of this Agreement, "Transaction Documeantsins the Indemnification Escrow Agreement anchfiset transfer and other
documents or agreements required to be executedaivéred in connection with the Closing.

(b) This Agreement and the Transaction Documentstitate, or, when executed and delivered by Sel@rconstitute, valid and binding
obligations of Seller enforceable against Sellexdoordance with their terms, except as the enfoece thereof may be limited by applicable
bankruptcy, insolvency, reorganization, moratorinsimilar laws affecting the rights of creditorsdasubject to general principles of equity.
Except as set forth on Schedule 2.5(b), the exacudielivery and performance by Seller of this Agnent and each Transaction Document:
(i) do not and will not violate, conflict with oesult in a default (whether after the giving
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of notice, lapse of time or both) under any matexiatract or obligation to which it is a party lmy which it or its assets are bound, or any
provision of its articles of incorporation or bylayor cause the creation of any Claim upon anh@Rurchased Assets, (ii) do not and will
violate, conflict with or result in a default (wihetr after the giving of notice, lapse of time ot)ainder, any provision of any law, regulation
or rule, or any order of, or any restriction impe&s any court or other governmental agency apipliéicto it, (iii) require from it any notice t
declaration or filing with, or consent or approeélany governmental authority or other third pagycept those required under

Section 7.1(e), or (iv) accelerate any obligatioder, or give rise to a right of termination ofyagreement, 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) hefdtier has a valid and enforceable leasehold istt@nehe properties listed on Schedule 2.
(the "LEASED REAL PROPERTY"), subject only to thght of reversion of the landlord or lessor under leases to which the Leased Real
Property is subject (the "LEASES"), and, excepetsorth in the Leases, free and clear of all ophir or subordinate interests or other
Claims. Except as otherwise set forth on Sched@ighp

(i) the Leases are in full force and effect andehawt been modified, amended, or altered, in wgitinotherwise;

(i) all obligations of the landlord or lessor umdiee Leases which have accrued have been perfoanddto the knowledge of Seller, no
landlord or lessor is in default under the Leases!

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

(c) Except as set forth in Schedule 2.6(c), tokih@wledge of Seller, there are no material defecthe physical condition of any
improvements constituting a part of the Leased Reaperty, including, without limitation, structliglements, mechanical systems, roofs, or
parking and loading areas, and all of such impram@siare in good operating condition and repairtena been well maintained. To the
knowledge of Seller, all water, sewer, gas, electelephone, drainage, and other utilities requing law or necessary for the current or
planned operation of the Leased Real Property haee installed and connected pursuant to valid ieramd such utilities are sufficient to
service the Leased Real Property.



(d) Seller has not received a notice from any gowvental authority of any violation of any law, ardince, regulation, license, permit, or
authorization issued with respect to the Leased Regerty that has not been corrected heretofore, to the knowledge of Seller, no such
violation on the part of Seller now exists whichultbhave a Material Adverse Effect on the operatiopmalue of the Leased Real Property.
the knowledge of Seller, (i) all improvements cidn$ing a part of the Leased Real Property areoimgliance, in all material respects, with
applicable laws, ordinances, regulations, licengesnits, and authorizations, and there are prigsengffect all licenses, permits, and
authorizations required by law, ordinance, or ragjah, (ii) the transfer of the Leased Real ProptrtBuyer shall include all rights to the use
of any off-site facilities, if any, necessary tesare compliance with all such laws, ordinancesespdnd regulations, and (iii) there is at least
the minimum access required by applicable subdinisir similar law to the Leased Real Property. €iemo pending, and Seller has not
received a notice of any threatened, real estatddficiency or reassessment or condemnation airahy portion of any of the Leased Real
Property.

(e) Seller has good and marketable title to athefPurchased Assets. Except to the extent dedanib&chedule 2.6(e) attached hereto, all of
the Purchased Assets are free and clear of réstrsobn or conditions to transfer or assignmend, fage and clear of Claims. All of the
Purchased Assets are in good operating conditiatinary wear and tear excepted) and are suffid@rmthe conduct of Seller's business as
currently conducted. The Purchased Assets, togetitlethe assets to be acquired from Merrimack utide Merrimack Purchase Agreeme
constitute all of the assets of Seller used orhlsea the operation of Seller's business, othen tihe Excluded Assets.

2.7 FINANCIAL STATEMENTS.
(a) Attached hereto as Schedule 2.7(a) are thewoll financial statements of Seller (the "UNAUDIDEINANCIAL STATEMENTS"):

(i) Balance sheets of Seller as of December 3132002, 2001 and statements of income, stockheldquity (deficit) and cash flows of
Seller for each year in the three (3) year perindied December 31, 2003, in each case reviewed bgrRd. Consaga, Jr., C.P.A. (the
December 31, 2003 balance sheet being referreerérhas the "BASE BALANCE SHEET"); and

(i) An unaudited balance sheet of Seller as oft&aper 30, 2004 and unaudited statements of incstoekholder's equity (deficit) and cash
flows for the nine (9) month period then endedtified by Seller's chief executive officer.

(b) The Unaudited Financial Statements have begpaped, from books and records maintained by Sélleccordance with Seller's
Accounting Principles consistently applied durihg periods covered thereby, are complete and ¢aredl material respects and present
fairly in all material respects the financial
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condition of Seller at the dates of such statemandsthe results of its operations for the perimmeered thereby.

(c) Seller has projected that, for the fiscal yeading December 31, 2004, Seller will have Profetelopment Expenses (as defined herein)
of at least $2.4 million. The foregoing projecti@presents the good faith estimate of Seller baped assumptions made by Seller which
Seller believes in good faith were reasonable whade and continue to be reasonable; provided, henyvthat the foregoing is not a
guarantee by Seller that such projected resultheilachieved.

2.8 TAXES.

(a) Seller (including any predecessor thereto)daaa all federal, state, local, foreign or otheeets, including, without limitation, income
taxes, estimated taxes, excise taxes, sales tas@$axes, gross receipts taxes, franchise taxgdogment and payroll related taxes,
withholding taxes, stamp taxes, transfer and ptyggaxes, or other tax of any kind whatsoever, Wwhebr not measured in whole or in par
net income, including any interest, penalty, oritidd thereto, whether disputed or not (individyak "TAX", collectively, "TAXES")
required to be paid by it through the date hereof.

(b) All Taxes and other assessments and leviesSSiigr is required to withhold or collect have h&édthheld and collected and have been, or
will be, paid over to the proper governmental atitfes when due.

(c) Seller (including any predecessor thereto) imaaccordance with applicable law, timely and gndypfiled all federal, state, local and
foreign tax returns, declarations, reports, claiongefund, information returns or statements ietato Taxes (collectively, "TAX
RETURNS") required to be filed by it through thaelhereof, including, without limitation, all TaxeRirns with respect to sales and use
Taxes for any state, local or other jurisdictiominich Seller has established nexus in accordaiittetiae tax laws of such jurisdiction. All
such Tax Returns were correct and complete in ateral respects. Seller is not currently the bierad/ of any extension of time within
which to file any Tax Return.

(d) Neither the Internal Revenue Service nor ahgiogovernmental authority is now asserting othtoknowledge of Seller, threatening to
assert against Seller any deficiency or claim thligonal Taxes.

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

(f) Seller has not waived any statute of limitason respect of Taxes or agreed to any extensitimefwith respect to a Tax assessment or
deficiency.
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(9) There are no Claims encumbering any of thetaggeSeller that arose in connection with anyuial(or alleged failure) to pay any Taxes
(except where such Claims arise as a matter optéw to the due date for paying the related Taxes)

(h) Except as set forth on Schedule 2.8(h) attatieeeto, there has never been any audit of anyREdnrn filed by Seller (including any
predecessor thereto), no such audit is in progredsSeller (including any predecessor theretonleadeen notified by any Tax authority that
any such audit is contemplated or pending.

(i) Except as set forth in Section 1.9 and Sectid® and on Schedule 2.8(i), Seller is not a pargny Tax allocation, Tax sharing or similar
agreement.

(j) Seller is, and at all times during its existerias been, properly classified and taxed as and®@bration for federal, state, local, and
foreign income tax purposes. Except as set fortBaredule 2.8(j), Seller (including any predecesisereto) (i) is not and has not been a
member of an affiliated group filing a consolidatederal income Tax Return, (ii) does not have latjlity for the Taxes of any other Pers
under Treasury Regulations Section 1.1502-6 (orsamylar provision of state, local or foreign lavand (iii) does not have any liability for
the Taxes of any other Person as a transfereecoessor, by contract, or otherwise.

(k) Seller is not a United States real propertydimg corporation within the meaning of the Code.
2.9 ACCOUNTS RECEIVABLE; ACCOUNTS PAYABLE; INVENTOR.

(a) All of the accounts receivable of Seller (irdihg, without limitation, the Accounts Receivabledre incurred in the ordinary course of
business of Seller and are valid and enforceablensland, to the knowledge of Sellers, subjecbtsatoff or counterclaim and, except as
disclosed in the Unaudited Financial StatementsAlldited Financial Statements and/or the QuarfRdyiews, are, to the knowledge of
Seller, collectible in accordance with their teri@sller has no accounts or loans receivable froprpanson, firm or corporation which is
affiliated with Seller or from any director, officer employee of Seller, except as disclosed ore@ale 2.9(a). Any reserve reflected in the
Unaudited Financial Statements, the Audited Fireri8fatements and/or the Quarterly Reviews is aatedo account for any Accounts
Receivable which may later be uncollectible.

(b) All accounts payable of Seller arose in boda firm's length transactions in the ordinary coafdmisiness and no such account payat
note payable is delinquent by more than thirty @8ys in its payment. Since December 31, 2003eSkds paid its accounts payable in the
ordinary course of its business and in a mannesistamt with its past practices.

(c) All of Seller's inventory items are of a qualénd quantity salable in the ordinary course ©bifisiness, except as disclosed in the
Unaudited Financial
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Statements, the Audited Financial Statements arldéoQuarterly Reviews. The values of the inveetostated in the Base Balance Sheet
reflect the normal inventory valuation policiesS#ller and were determined in accordance with Bglecounting Principles consistently
applied during the periods covered thereby. Sineeenber 31, 2003, no inventory items have beenaalisposed of except through sale
the ordinary course of business at profit margossistent with Seller's experience in prior yearg] all sales commitments made for Seller's
products are at prices not less than inventoryesflus selling expenses and said profit margins.

2.10 ABSENCE OF UNDISCLOSED LIABILITIES. Seller do@ot have any liability or obligation of any nauwhether accrued, absolute,
contingent or otherwise, asserted or unassertedykmor unknown, except liabilities or obligatiorgg 6tated or adequately reserved for on the
Base Balance Sheet, (b) incurred as a result afising out of the transactions contemplated by figreement, or (c) set forth on Schedule
2.10. Except as set forth on Schedule 2.10, Sedlemot assumed, guaranteed, endorsed or othdr@deene directly or contingently liable

or for any indebtedness of any other person.

2.11 ABSENCE OF CERTAIN DEVELOPMENTS. Since DecemBg&, 2003, except as set forth on Schedule 2tatted hereto or in the
Unaudited Financial Statements, Seller has condutddusiness only in the ordinary course consistgth past practice and there has been:

(a) no material adverse change in the conditioraffcial or otherwise) of Seller or in the asséailities, business or prospects of Seller;

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

(c) no waiver of any valuable right of Seller oncallation of any material debt or claim held byi&e

(d) no increase in the compensation paid or payabdey officer, director, employee or agent ofl@elother than normal merit increases
made in the ordinary course of business consistéhtSeller's past practices;

(e) no loss, destruction or damage to any progsr8eller, whether or not insured, having an effe@xcess of $5,000;

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

(9) no acquisition or disposition of any assetsafoy contract or arrangement therefore), including Seller Intellectual Property Assets, nor
any other transaction by Seller, in each case dltzer for fair value in the ordinary course of mgss;
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(h) no change in accounting methods or practice&ediér, including any changes in its revenue raitam or accrual and reserve policies and
practices;

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

()) no amendment or termination of any contracagreement to which Seller is a party or by whiak lhlound which is expected or estimated
to result, or actually results, in a loss of revento Seller in excess of $10,000;

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

(I) no commitment (contingent or otherwise) to dy af the foregoing.
2.12 INTELLECTUAL PROPERTY.

(a) Schedule 2.12(a) contains a complete and aeclishof all Patents owned by Seller or otherwised in Seller's business ("SELLER
PATENTS"), Marks owned by Seller or otherwise use8eller's business ("SELLER MARKS") and Copyrgbtvned by Seller or
otherwise used in and, in either case, materi@kiter's business ("SELLER COPYRIGHTS"). Excepseisforth on Schedule 2.12(a):

(i) Seller exclusively owns or possesses adequateaforceable rights to use, without paymenttiuiral party, all of the Intellectual Property
Assets necessary for the operation of its busidessand clear of all Claims;

(i) All Seller Patents, Seller Marks and Sellerp@dghts which are issued by or registered withaglicable, the U.S. Patent and Trademark
Office, the U.S. Copyright Office or in any similaffice or agency anywhere in the world are cutyeimt compliance with formal legal
requirements (including without limitation, as appble, payment of filing, examination and maintecefees, proofs of working or use,
timely post-registration filing of affidavits of asand incontestability and renewal applicationg) are valid and enforceable;

(iii) There are no pending, or, to the knowledg&efler, threatened claims against Seller or arigsa@mployees alleging that any of the S¢
Intellectual Property Assets or the Seller's bussnanfringes or conflicts with the rights of othemder any Intellectual Property Assets
("THIRD PARTY RIGHTS");

(iv) To the knowledge of Seller, neither Selletsimess nor any Seller Intellectual Property Agseinges or conflicts with any Third Party
Right;
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(v) Seller has not received any communicationgjaitethat Seller has violated or, by conductingitsiness, would violate any Third Party
Rights or that any of the Seller Intellectual Pmbpéssets is invalid or unenforceable;

(vi) No current or former employee or consultanSeller owns any rights in or to any of the Selifgellectual Property Assets;
(vii) Seller is not aware of any violation or infgement by a third party of any of the Seller lletetual Property Assets;

(viii) Seller has taken reasonable security measta@rotect the secrecy, confidentiality and valfiell Trade Secrets used in its business
"SELLER TRADE SECRETS").

(b) Schedule 2.12(b) contains a complete and atxlisaof all third party-software used in Sekebusiness, whether or not the license for
such software is in the name of Seller. Excepeasosth on Schedule 2.12(b), to the knowledgeaife®, Seller's use of any such software
does not violate the rights of any third partylw terms of the applicable licenses.

2.13 CERTAIN CONTRACTS AND ARRANGEMENTS. Except st forth in Schedule
2.13 (with true and correct copies provided to Bly8eller is not a party or subject to or bound by

(a) any contract or agreement involving a poter@mhmitment or payment by Seller in excess of $5jatny year;
(b) any contract, lease or agreement which is antelable by Seller without penalty on no more thizety (90) days notice;

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

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

(e) any indenture, mortgage, promissory note, kigneement, guaranty or other agreement or commitfaeborrowing or any pledge or
security arrangement;

(f) any employment contracts, noncompetition agremisior other agreements with present or formécesH, directors, employees or
stockholders of Seller or persons related to dliat#d with such persons;

(g) any redemption or purchase agreements reltdi®gller's capital stock or other agreements tiffgor relating to the capital stock of
Seller;

15



(h) any pension, profit sharing, bonus, retiremeeterance or equity incentive plans;

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

(j) any joint venture, partnership, developmenswapply agreement;

(k) any acquisition, merger or similar agreement;

() any collective bargaining agreement or otheeagient with any labor union or other employeeesg@ntative of a group of employees;
(m) any contract with any governmental entity or

(n) any other material contract not executed inattgnary course of business.

All contracts, agreements, leases and instrument®rth on Schedule 2.13 are valid and are inflrlte and effect and constitute legal, valid
and binding obligations of Seller and, to the kredige of Seller, of the other parties thereto, ardeaforceable in accordance with their
respective terms, except as the enforcement tharapfbe limited by applicable bankruptcy, insolwgneorganization, moratorium or simi
laws affecting the rights of creditors and subjeageneral principles of equity. No party to anglsgontract, agreement, lease or instrument
has given notice of its intent, or, to the knowledayd Seller, otherwise threatened, to terminatesaroh contract, agreement, lease or
instrument. Neither Seller nor, to the knowledg&efler, any other party, is in default in comptyinith any provisions of any such contract,
agreement, lease or instrument, and no conditi@vent or fact exists which, with notice, lapsdiie or both, would constitute a default
thereunder on the part of Seller.

2.14 LITIGATION. Except as set forth on Schedul&4? there is no litigation or governmental procegdir investigation pending or, to the
knowledge of Seller, threatened, by or againstesell affecting any of Seller's properties or ags@t against any officer, key employee or
stockholder of Seller in his or her capacity ashsmor, to the knowledge of Seller, has there aectlany event nor does there exist any
condition on the basis of which any litigation, peeding or investigation might properly be insgtlitvith, to the knowledge of Seller, any
substantial chance of recovery. Neither Selleramyr officer, key employee or stockholder in hiser capacity as such is, to the knowledge
of Seller, a party to or in default with respecaty order, writ, injunction, decree, ruling or déen of any court, commission, board or other
government agency which may have a Material AdvEfgect on Seller. Schedule 2.14 includes a degoripf all litigation, claims,
proceedings or, to the knowledge of Seller, ingadions involving Seller or any of its officersretitors, key employees or stockholders in
connection with the business of Seller occurrinmigirgg or existing during the past three (3) years.
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2.15 COMPLIANCE WITH LAWS. Seller is, and heretoddnas been, in compliance, in all material respedth all applicable statutes,
ordinances, orders, judgments, decrees, and rntesegulations promulgated by any federal, statmiaipal, foreign or other governmental
authority which apply to Seller or to the condutite business, and Seller has not received nafigeviolation or alleged violation of any
such statute, ordinance, order, rule, or regulation

2.16 INSURANCE COVERAGE. Schedule 2.16 hereto dastan accurate summary of the insurance policie®otly maintained by Seller,
including those covering the Purchased Assets. iha®set forth on Schedule 2.16, there are clyreatclaims pending against Seller wh
are covered under any insurance policies currémiffect and covering the property, business oplegees of Seller, and all premiums due
and payable to date with respect to the policiemtamed by Seller have been paid to date. To ttwvedge of Seller, there is no threatened
termination of any such policies or arrangementseft as set forth on Schedule 2.16 attached heatetmg the past two (2) years there have
been no claims under any of Seller's insuranceigsliwith respect to which coverage has been quresti denied or disputed by the
applicable insurer.

2.17 APPROVALS. Schedule 2.17 lists all permitl{iding certificates of occupancy), registratidicenses, franchises, certifications and
other approvals (collectively, the "APPROVALS") téeed from federal, state or local authorities ider for Seller to conduct its business or
own or use the Purchased Assets, except for thppeo&als the failure of Seller to have would notréasonably expected to have a Material
Adverse Effect on Seller. Except as set forth oneBlale 2.17, Seller has obtained all such Approweéch are valid and in full force and
effect, and is operating in compliance, in all mialerespects, therewith. Such Approvals includg,dre not limited to, those required under
federal, state or local statutes, ordinances, srdequirements, rules, regulations, or laws pairtgito environmental protection, public health
and safety, worker health and safety, buildingghtdays or zoning. Except as disclosed in Scheddlg, 2ll such Approvals will be available
and assigned to Buyer upon Buyer's purchase d?tinehased Assets.

2.18 EMPLOYEE BENEFIT PROGRAMS; ERISA. Except asfeeth on Schedule 2.18 attached hereto, Selles dmt have in effect any
employment agreements, consulting agreements,rddfeompensation, pension or retirement agreencer@sangements, bonus, severance,
incentive or profit-sharing plans or arrangemeotdabor or collective bargaining agreements, emitor oral. To the knowledge of Seller,
none of Seller's key employees presently intendsrtainate his or her employment. Seller is in cthamze, in all material respects, with all
applicable laws and regulations relating to laleonployment, fair employment practices, terms amlitions of employment, and wages and
hours. Except as set forth on Schedule 2.18 atthebreto, upon termination of the employment of employees, Seller will not be obligal

to provide advance notice of termination of empleytor be liable to any such employees for so-ddbeverance pay" or retiree health
benefits. Seller is in compliance, in all matergdpects, with the terms of all employee benefihp] programs and agreements ("EMPLO’
PLANS"), including, without limitation, those plansrograms and agreements listed on Schedule gdéhad hereto, and each such
Employee Plan is in compliance, in all materiapexgs, with all of the requirements and provisiohthe Employee Retirement Income
Security Act of 1974, as amended ("ERISA"), and@oele and, except as set forth on
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Schedule 2.18 attached hereto, is terminable inligeretion of Seller without liability to Sellepan or following such termination.

2.19 ENVIRONMENTAL MATTERS. No hazardous waste, stamce or material, and no oil, petroleum, petmlguoduct, asbestos, toxic
substance, pollutant or contaminant, all as defmednd regulated under applicable federal or $tate or regulations (collectively,
"HAZARDOUS MATERIAL"), has been generated, trandpdr used, handled, processed, disposed, stoteehted by Seller on the Leased
Real Property, except in compliance, in all mategapects, with all applicable federal or stated@and regulations. No Hazardous Material
has been spilled, released, discharged, or dispafsed transported by Seller from, the Leased FReaperty except in compliance, in all
material respects, with all applicable federaltateslaws and regulations, and, to the knowleddggetiers, no Hazardous Material is present
in, on, or under any such property except in coamgle, in all material respects, with all applicdelgeral or state laws and regulations. The
operations and business of Seller is, and atra#igihas been, in compliance, in all material reaspagth all applicable environmental, health
and safety laws, rules, ordinances, and regulatemmd all permits, registrations and approvals ireqguunder such laws, rules, ordinances and
regulations. Seller has no knowledge of any previmupresent generation, storage, disposal oremdstof Hazardous Material at the Leased
Real Property, except for de minimis amounts ofemals such as cleaning supplies typically foundraperties similar to the Leased Real
Property. A list of all environmental reports reldtor pertaining to the Leased Real Property ottwiseller has knowledge is set forth in
Schedule 2.19 attached hereto. Seller has noteghiteto any consent decree or administrative diateginy alleged violation of laws relating
to Hazardous Material. Seller has not receivedvaritgen request for information or a demand leftem 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 angletenlist of all managers and employees of, amdultants to, Seller who, individually,
received compensation from Seller for the fiscaryended December 31, 2003, or are scheduled éoveecompensation from Seller for the
fiscal year ending December 31, 2004. In each sask Schedule includes the current job title argiegpte annual compensation of each
such individual.

(b) Seller employs approximately 47 full-time emydes and 3 part-time employees. Seller is not geént in payments to any of its
employees for any wages, salaries, commissiongjgdssnor other direct compensation for any senpee®rmed for Seller as of the date
hereof or any amounts required to be reimbursetith employees. Except as set forth on Schedul¥l®,2here are no charges of
employment discrimination, wrongful terminationxsel harassment, breaches of express or impliedogmment arrangements, or unfair
labor practices, nor are there any strikes, slowdowtoppages of work, or any other concertedfarence with normal operations, existing,
pending or, to the knowledge of Seller, threatesngainst or involving Seller. There are no grievancemplaints or charges that have been
filed against Seller under any dispute resolutimtedure (including, but not limited to, any
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proceedings under any dispute resolution procedunder any collective bargaining agreement) thahirtigive a Material Adverse Effect on
Seller or the conduct of Seller's business andaimaherefore has been asserted. Seller is, aallitahes Seller has been, in compliance, in
all material respects, with the requirements ofithmigration Reform Control Act of 1986. Seller hasver implemented any plant closing or
mass layoff of employees as those terms are defimtde Worker Adjustment Retraining and NotifigattiAct of 1988, as amended, or any
similar state or local law or regulation, and nyoffs that could implicate such laws or regulatae currently contemplated.

2.21 CUSTOMERS, DISTRIBUTORS AND PARTNERS. Schedull sets forth a true and complete list of eadtaener and distributor
Seller who accounted for revenues of Seller grehter $50,000 during any of the fiscal years erldedember 31, 2003, 2002 and 2001,
showing with respect to each the name, addresamdint paid by such party to Seller in each sustafiyear (the "Customers" and
"Distributors”, respectively) together with the nesrand addresses of any Persons with which Seltea Imaterial strategic partnership or
similar relationship ("PARTNERS"). Seller's relatihips with its Customers, Distributors and Pagrage, to the knowledge of Seller, good
commercial working relationships, and no Custorbéstributor or Partner of Seller has canceled beowise terminated its relationship with
Seller. No Customer, Distributor or Partner haghtoknowledge of Seller, any plan or intentionetoninate, cancel or otherwise materially
and adversely modify its relationship with Sellet@decrease materially or limit its usage, pusehar distribution of the services or products
of Seller.

2.22 SUPPLIERS. Schedule 2.22 sets forth a truecantplete list of each supplier of Seller who hesvjzled services, supplies or materials
to Seller in an amount in excess of $25,000 duaimg of the fiscal years ended December 31, 2002804, showing with respect to each
name, address and amount paid to such party bgr3ekach such fiscal year. Seller's relationshiipis its suppliers are, to the knowledge of
Seller, good commercial working relationships, ardept as disclosed on Schedule 2.22, within tketpaelve months, no supplier that Se
has paid or is under contract to pay has cancelatkrially modified, or otherwise terminated itkatonship with Seller, nor to the knowlec
of Seller, does any supplier have any plan or tiwerto do any of the foregoing in a manner whiatuld be reasonably likely to have a
Material Adverse Effect on Seller nor has Selleead to do any of the foregoing.

2.23 CERTAIN PAYMENTS. Seller has not (except fonh fide advertising, marketing, promotional orrifable purposes): (a) given,
proposed to give, or agreed to give any materfabgisimilar material benefits to any customerstirer persons for the purpose of furthering
its business; (b) used any corporate funds or dthnets for contributions, payments, gifts or ergtgnnent in violation of law; (c) made any
expenditures relating to political activities tovgonment employees, officials or others in violataf any applicable law; (d) established or
maintained any unlawful funds or funds not refldobe the Unaudited Financial Statements.

2.24 TRANSACTIONS WITH AFFILIATES. Except as settio on Schedule 2.24, there are no loans, leasether agreements or
transactions between Seller or any present or fosteekholder, director, officer or employee ofl8elor to the knowledge of Seller, any
member
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of such officer's, director's, employee's, or stmitler's immediate family, or any person controbbgdsuch officer, director, employee, or
stockholder or his or her immediate family. Excaptset forth on Schedule 2.24, no stockholderctireofficer or employee of Seller, or, to
the knowledge of Seller, any of their respectiveuses or family members, owns, directly or indiseain an individual or joint basis, any
interest in, or serves as an officer, director anager or in another similar capacity of, any catitque customer or supplier of Seller, or any
organization which has a material contract or ayeament with Seller.

2.25 NO BROKERS OR FINDERS. No person has or vdlldy as a result of the transactions contemplateti® Agreement, any right,
interest or claim against or upon Seller for ansnogssion, fee or other compensation as a findéraker because of any act or omission by
Seller.

2.26 PRIVACY OF CUSTOMER INFORMATION. Seller hastngsed and does not currently use any of the cuestamformation that it has
received or currently receives through its websitetherwise in an unlawful manner, or in a mannelative of Seller's privacy policy or the
privacy rights of its customers. Seller has notemiéd any customer information through its websitetherwise in an unlawful manner or in
violation of its privacy policy. Seller has commiafty reasonable security measures in place teeptdhe customer information it receives
through its website or otherwise and which it stareits computer systems from illegal use by tipiagties or use by third parties in a manner
violative of the rights of privacy of its customers

2.27 DISCLOSURES. Neither this Agreement and tten3action Documents, nor any other agreement, demuon statement made by
Seller and furnished by Seller to Buyer in conr@ttvith the transactions contemplated hereby, aastny untrue statement of a material
fact or omits to state any material fact necesgangake the statements contained herein or thamimisleading in the light of the
circumstances in which they were made.

SECTION 3 - REPRESENTATIONS AND WARRANTIES OF STOBRLDERS

3.1 MAKING OF REPRESENTATIONS AND WARRANTIES. Asraaterial inducement to Buyer, HCOC and HCCI to eimti this
Agreement and consummate the transactions conteedgiareby, each Stockholder, severally and notljgihereby makes to Buyer, HCOC
and HCCI the representations and warranties cagdaimthis Section 3.

3.2 AUTHORITY OF STOCKHOLDER.

(a) Such Stockholder has full right, capacity, autlyy and power to enter into this Agreement arel Thansaction Documents executed and
delivered by such Stockholder pursuant to this Agrent and to carry out the transactions contentplagecby and thereby.

(b) This Agreement and the Transaction Documentstttate, or, when executed and delivered by suobkBolder, will constitute, valid and
binding
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obligations of such Stockholder enforceable in adance with their terms, except as the enforcertiemeof may be limited by applicable
bankruptcy, insolvency, reorganization, moratorinsimilar laws affecting the rights of creditorsdasubject to general principles of equity.
Except as set forth on Schedule 3.2, the execufigihyery and performance by such Stockholder isf Algreement and each Transaction
Document: (i) do not and will not violate, conflieith or result in a default (whether after theiggyof notice, lapse of time or both) under
material contract or obligation to which a Stocldelis a party or by which he or his assets arathoor cause the creation of any Claim u
any of the Purchased Assets, (ii) do not and waitlviolate, conflict with or result in a default wther after the giving of notice, lapse of time
or both) under, any provision of any law, regulata rule, or any order of, or any restriction irspd by any court or other governmental
agency applicable to such Stockholder, exceptiiose which would not reasonably be expected to havaterial Adverse Effect on Seller,
(iii) require from such Stockholder any noticedeclaration or filing with, or consent or approeélany governmental authority or other third
party, except those set forth under Section 7.bfe(lv) accelerate any obligation under, or giige tto a right of termination of, any
agreement, permit, license or authorization to Wisiech Stockholder is a party or by which it is u

3.3 BENEFICIAL OWNERSHIP. Such Stockholder ownspéigcially and of record, the outstanding sharesashmon stock of Seller, as
listed on Schedule 3.3 hereto. Such Stockholdes doehold, and there are no outstanding, subsmntoptions, warrants, commitments,
preemptive rights, agreements, arrangements or domemts of any kind relating to the issuance oe sdJ or outstanding securities
convertible into or exercisable or exchangeabledapital stock of Seller.

3.4 NO BROKERS OR FINDERS. No person has or willd)as a result of the transactions contemplatetiisyAgreement, any right,
interest or claim against or upon such StockhotdeSeller for any commission, fee or other compgosas a finder or broker because of
act or omission by such Stockholder.

SECTION 4 - REPRESENTATIONS AND WARRANTIES OF BUYERCOC AND HCCI

4.1 MAKING OF REPRESENTATIONS AND WARRANTIES. Asmaterial inducement to Seller to enter into thigsefgment and
consummate the transactions contemplated herelygrBdCOC and HCCI, jointly and severally, herebgketo Seller the representations
and warranties contained in this Section 4.

4.2 ORGANIZATION. Each of HCCI, HCOC and Buyer is@poration duly organized, validly existing andgood standing under the laws
of Delaware with full corporate power to own ordedts properties and to conduct its businessdmtanner and in the places where such
properties are owned or leased or such businessducted by it.

4.3 AUTHORITY; NO CONFLICTS.
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(a) Each of HCCI, HCOC and Buyer have full rightfteority and power to enter into this Agreement aadh Transaction Document
executed and delivered by it pursuant to this Agrert and to carry out the transactions contemplagedby and thereby. The execution,
delivery and performance by each of HCCI, HCOC Bayler of this Agreement and each such Transactimcubent to which it is a party
have been duly authorized by all necessary corpanalimited liability company action of HCCI, HCC&hd Buyer, respectively, and no ol
action on the part of HCCI, HCOC or Buyer is reqdiin connection therewith.

(b) This Agreement and each Transaction Documestiged and delivered by HCCI, HCOC or Buyer purst@athis Agreement constitute,
or when executed and delivered will constituteidzahd binding obligations of HCCI, HCOC or Buyas, applicable, enforceable in
accordance with their terms, except as the enfaeo¢thereof may be limited by applicable bankruptagolvency, reorganization,
moratorium or similar laws affecting the rightsapéditors and subject to general principles of ggdihe execution, delivery and performa
by HCCI, HCOC and Buyer of this Agreement and eaath Transaction Document: (i) do not and will viotate any provision of the
respective certificates of incorporation or bylaaf$1CCI and HCOC, or the certificate of formationaperating agreement of Buyer, (ii) do
not and will not violate, conflict with or result i default (whether after the giving of noticgada of time or both) under, any provision of
law, regulation or rule, or any order of, or angtrietion imposed by any court or other governmieag@ncy applicable to it, or (iii) require
from it any notice to, declaration or filing withr consent or approval of any governmental autharitother third party.

4.4 NO BROKERS OR FINDERS. Except as set forth oheSlule 4.4, none of HCCI, HCOC or Buyer has iretior become liable for any
broker's commission or finder's fee relating tanoconnection with the transactions contemplatethisy Agreement.

4.5 LITIGATION. There is no litigation or governmtahproceeding or investigation pending againstmthe knowledge of HCCI, HCOC or
Buyer, threatened against or affecting HCCI, HCO®uyer or any of their properties before any caurarbitrator or any governmental
agency or official which in any manner challengeseaeks to prevent, enjoin, alter or materiallyagtedny of the transactions contemplated
hereby.

SECTION 5 - INTERIM COVENANTS OF SELLER AND THE STTKHOLDERS
Seller and the Stockholders, jointly and severdélgreby make the covenants and agreements setrfdhis Section 5.

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

(a) Conduct its business only in the ordinary cewsnsistent with its past practices, includindhwrigspect to the collection of accounts
receivable, accounting
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practices, and the maintenance of its relationsiifis employees, sales representatives, Customésijbutors and Suppliers;

(b) Use its best commercial efforts to preserviitsiness, including, without limitation, by seiwig all Customer needs, maintaining the
good will of Customers, Distributors, Suppliersgamployees in a manner consistent with past pectind performing all maintenance and
repairs on the Purchased Assets that are requirack @ustomary for the continued operation obitsiness;

(c) Subject to Section 5.11 below, not enter ity ansaction other than in the ordinary coursbusiness consistent with past practices, or
any transaction that is not at arm's length witrs®es who are Affiliates of Seller or the Stocklesk] and otherwise not take any actions or
effect any changes which, if taken or effectedpiacthe date hereof, would have been requirecttdisclosed on Schedule 2.11 hereof; and

(d) Maintain its marketing expenses at dollar ant®eonsistent with its 2004 business plan.

(e) Maintain its overall product development exmanat dollar amounts consistent with achieving 2@@4#uct development expenses of at
least $2.4 million.

5.2 ACCESS TO BOOKS AND RECORDS; ACCESS TO CUSTONERND EMPLOYEES. At mutually agreeable times durthg

Interim Period, Seller shall permit Buyer and itterized representatives to have full accessl tof &eller's assets, properties, books,
accounting, financial and statistical records (idahg auditor work papers), corporate records amdracts provided that such access shall be
provided in a manner that will not unduly disrugtdl8r's business. Seller shall permit Buyer to has@ess to Seller's employees, Distributors
and Suppliers and independent contractors as detdrby Seller in its reasonable discretion, atgobusiness files and information as
Buyer may from time to time reasonably requestyijoled that such access shall be provided in a ntahaewill not unduly disrupt Seller's
business. In addition, Seller and Buyer shall wodether to develop a mutually agreeable custonmeey, anonymous with respect to its
source, for distribution to, and completion by,|&& Customers (the "CUSTOMER DUE DILIGENCE REVIEMWprovided, however,

Buyer shall use no survey or other communicatiah 8eller's Customers unless ultimately approve8diler, which approval shall not be
unreasonably withheld.

5.3 NOTICE OF DEFAULT. During the Interim Periodpmptly upon the occurrence of, or promptly upofie8®r any Stockholder
becoming aware of the impending or threatened oenae of, any event which would cause or constaubeesach, or would have caused or
constituted a breach had such event occurred or kemvn to Seller or a Stockholder prior to theedagreof, of any of the representations,
warranties or covenants of Seller or a Stockhatdatained in or referred to in this Agreement oaiy Exhibit or Schedule referred to her
Seller and the Stockholders shall give detailedt@minotice thereof to Buyer.
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5.4 CONSUMMATION OF AGREEMENT; CONSENTS. During thaerim Period, each of Seller and the Stockhadall use its, his or
her best commercial efforts to perform and fublill conditions and obligations to be performed #uifilled under this Agreement by it, to the
end that the transactions contemplated by this égent shall be fully carried out. In this regaracte of Seller and the Stockholders will use
its, his or her best commercial efforts to obtaior to the Closing, all Approvals and other autbations, waivers and consents, if any,
necessary to permit the consummation of the traisseccontemplated by this Agreement, includingheiit limitation, the consent of

(a) each landlord or lessor under any lease tsdenaed by Buyer hereunder in connection with isggasnent from Seller to Buyer, and (b)
the consent of each other party to any Acquiredti@onhto be assigned to Buyer by Seller hereuridghe extent a consent is required by the
terms thereof.

5.5 FINANCIAL INFORMATION.

(a) Seller will furnish Buyer with unaudited findgakstatements for Seller's business for the mentted October 31, 2004 and for each
additional full monthly period ending prior to tk#osing Date, as soon as they become availablkerSeéll prepare each of the additional
financial statements on a basis consistent wittuth@udited Financial Statements delivered purstmgraind in compliance with the
representations set forth in, Section 2.7.

(b) Seller will use its best commercial effortdhve prepared and delivered to Buyer, as promptlyoasible, (i) audited balance sheets of
Seller as of December 31, 2003, 2002, 2001 andexugiatements of income, stockholder's equityi¢ifeind cash flows of Seller for each
year in the three (3) year period ended Decembe?@®13, prepared in accordance with United Stateeiglly accepted accounting princig
consistently applied ("GAAP") (provided, that iktiClosing Date occurs in 2005, at Buyer's requgsdter shall also have prepared and
delivered to Buyer, as promptly as possible, antaddalance sheet as of December 31, 2004 antedwstatements of income, stockholders'
equity (deficit) and cash flows of Seller for thechl year ending December 31, 2004, prepareddardance with GAAP), in each case
accompanied by an unqualified opinion of Sellendi®rs (the "AUDITED FINANCIAL STATEMENTS"); andiij statements of income,
stockholders' equity (deficit) and cash flows, el in accordance with GAAP, for the three-morgtiqas ended March 31, 2003 and 2004,
the three-month and six-month periods ended Jun2®®Bt, and the three-month and ninenth periods ended September 30, 2003 and .
such statements to be reviewed by Seller's audit@scordance with Statement on Auditing Standé®dsS) No. 100, Interim Financial
Information (SAS No. 100) (the "QUARTERLY

REVIEWS").

5.6 LEASED REAL PROPERTY.

(a) Seller shall maintain the Leased Real Propartige same condition as the same is in as of dite af this Agreement, subject only to
reasonable use and wear, and shall maintain i fime and extended coverage casualty insuran¢beeoheased Real Property; and
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court or governmental body seeking to restrainrohibit, or seeking material damages or other nelteglief in connection with, the
execution and delivery of this Agreement or anyhef agreements, documents and instruments contediareby, or the consummation of
the transactions contemplated hereby or therelwharh could reasonably be expected to have an Matkdverse Effect on Seller, on the
one hand, or Buyer, HCOC and HCCI, on the othedhan

(d) HSR Act. The applicable waiting period undex SR Act shall have expired or been terminated.
(e) Closing Deliverables. At the Closing, Sellealshave received the following:
(i) Certificates.

(A) A certificate executed on behalf of Buyer, HC@ad HCCI, dated as of the Closing Date, certifgym&eller and the Stockholders that
statements set forth in Section 7.2(a) are truecankct as of the Closing.

(B) A certificate executed on behalf of Buyer, HC@@l HCCI, dated as of the Closing Date, certiffm&eller and the Stockholders that
resolutions by which the corporate action on the gBuyer, HCOC and HCCI necessary to approve Algreement and the transactions
contemplated hereby were taken and that the copithe text of such resolutions are true, correct @omplete copies of such resolutions and
that such resolutions were duly adopted and havbesn amended or rescinded.

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

(i) Indemnification Escrow Agreement. The Indenication Escrow Agreement, executed by Buyer, HCBC(CI and the Escrow Agent.

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

(iv) Other Documentation. Any other supporting doeunts, certificates or instruments as are reaspmafuested by Seller.
() Merrimack Transaction. The closing of the tractsons contemplated by the Merrimack Purchase éxgent shall have occurred.
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SECTION 8 - INDEMNIFICATION
8.1 SURVIVAL OF REPRESENTATIONS AND WARRANTIES.

(a) All of the representations, warranties, covésnand agreements made by each party in this Agneean the other Transaction Documents
are material, shall be deemed to have been refied by the party or parties to whom they are madth @Il parties hereto reserving their
respective rights hereunder), and shall bind thiegsasuccessors and assigns, whether so expresset, and, except as otherwise provided
in this Agreement, all such representations, waigancovenants and agreements shall survive thgir@g and inure to the benefit of the
parties and (subject to Section 12.5 below) thespective successors and assigns, whether so segrmsnot; provided, however, that
notwithstanding any provisions of this or any otagreement, document or instrument to the conttheyrepresentations and warranties of
the parties hereunder shall, except as otherwi»dded in this Agreement, expire, terminate andtweo further force and effect after the
second

(2nd) anniversary of the Closing Date (the "SURVIVRERIOD").

(b) Notwithstanding Section 8.1(a), the Survivati®& shall not be applicable to, and a claim fatemnification may be made by an
Indemnified Party (as defined below) at any timiemto the expiration of the applicable statutdimitations in respect of, any and all losses,
judgments, assessments, liens, demands, taxdsissits, claims, fines, interest, penalties, oliliges, liabilities, diminution in value
damages, costs and expenses (including any anebabnable costs, fees and expenses (includingnalale attorneys' fees) incident to an'
the foregoing) ("LOSSES") asserted against or irezlior sustained by any of the Indemnified Pafagssdefined below), as the same are
incurred, arising out of, relating to, or resultiingm, or in whole or in part sustained in connactwith (the following, "EXCLUDED
CLAIMS"):

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

(i) Seller's or the Stockholders' intentional meggresentation or breach of warranties containgkisnAgreement or in any other Transaction
Document;

(iii) Seller's or the Stockholders' failure to p@rh covenants contained in this Agreement or in@thgr Transaction Document;

(iv) Seller's or the Stockholders' misrepresentatiobreach of warranties contained in Sections2%a), 2.6(e), 2.19, 2.25, 3.2(a), 3.3 or
3.4; or

(v) any Excluded Liability (including, without lirtation, Taxes).
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(c) The expiration of any representation or waryad provided in this Section 8.1 shall not afteetrights of an Indemnified Party in respect
of any claim made by such Indemnified Party in ding received by the party against whom such claimade prior to the expiration of the
Survival Period provided herein.

8.2 INDEMNIFICATION BY SELLER AND THE STOCKHOLDERSSeller and the Stockholders, jointly and severaicept with respect
to claims arising under

Section 3 in which case the Stockholders sevemaitynot jointly, and their respective successoegstand assigns (each, a "SELLER
INDEMNIFYING PARTY" and, collectively, the "SELLERNDEMNIFYING PARTIES"), hereby agree to indemnifyefend and hold
Buyer, HCOC and HCCI, each of their respectivedos, officers, members, shareholders, employdébates, agents, direct and indirect
parent and subsidiary companies, representativieswtessors and assigns (each, a "BUYER INDEMNDAPRARTY" and, collectively, the
"BUYER INDEMNIFIED PARTIES"), harmless from, agairend in respect of, any and all Losses assertaihstgor incurred or sustained
any of the Indemnified Parties, as the same argried, arising out of, relating to, resulting froam,in whole or in part sustained in connec
with:

(a) any misrepresentation or breach of warrantgéler or the Stockholders contained in this Agreehor in any other Transaction
Document;

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

(c) any Excluded Liability (including, without li@tion, Taxes).

8.3 INDEMNIFICATION BY BUYER, HCOC AND HCCI. BuyerHCOC and HCCI, jointly and severally, and theicessors and assigns
(each, a "BUYER INDEMNIFYING PARTY" and, collectilye the "BUYER INDEMNIFYING PARTIES") hereby agrde indemnify,

defend and hold Seller and its directors, offi@rd stockholders (each, a "SELLER INDEMNIFIED PARTand, collectively, the "SELLE
INDEMNIFIED PARTIES"), harmless from, against amdrespect of, any and all Losses asserted againstwrred or sustained by any of
the Seller Indemnified Parties, as the same aretied, arising out of, relating to, resulting froom,in whole or in part sustained in connection
with:

(a) any misrepresentation or breach of warranttsyer, HCOC or HCCI contained in this Agreementnoany other Transaction Document;

(b) the non-performance of any covenant, agreewreobligation to be performed on the part of Buy¢€OC or HCCI under this Agreement
or any other Transaction Document;

(c) any Assumed Liability with respect to the pdrfollowing the Closing Date; or
(d) the operation of the business acquired by Bageeunder following the Closing Date.
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8.4 NOTICE AND OPPORTUNITY TO DEFEND. Promptly aftde receipt by any Buyer Indemnified Party or &gjler Indemnified Part
as the case may be (hereafter referred to asKM2EMNIFIED PARTY"), of notice of any claim or themmencement of any action or
proceeding by a third party, the Indemnified Pavily, if a claim with respect thereto is to be maatgainst Seller or any Stockholder, Buyer,
HCOC or HCCI, as the case may be, hereunder (ttig paparties against which the claim is to be mah "INDEMNIFYING PERSON"
and, together, the "INDEMNIFYING PERSONS") pursunSection 8.2 or Section 8.3 give each of themmxifying Persons written notice
of such claim or the commencement of such actigraceeding, provided that failure of the IndenedfParty to give reasonably prompt
notice of any claim or claims shall not releaseive®r otherwise affect the obligations under ®étion 8 of the Indemnifying Persons with
respect thereto except and only to the extenttktiegt can demonstrate actual loss or material pigguaks a result of such failure. The
Indemnifying Persons, acting together, may elecetiend against such claim or defend such actignareeding, at their sole cost and
expense, and in such event the Indemnified Pagl, gt its sole expense, have the right to pardita in (but not control) the defense through
counsel chosen by the Indemnified Party; provitedyever, that the Indemnifying Persons' right ttedd any such action or claim shall be
conditioned upon such Indemnifying Persons progdhre Indemnified Party with written notice to thffect that such Indemnifying Persons
would be liable under the provisions hereof forenmhity in the amount of such claim if such clainrevealid and that the Indemnifying
Persons shall be fully responsible (with no restiomeof rights) for all liabilities relating to shiaclaim and that it will provide absolute
indemnification (whether or not otherwise requitedeunder) to the Indemnified Party with respeauch claim; provided, further, that the
assumption of defense of any such matters by thenimifying Persons shall relate solely to the cJdiability or expense that is subject or
potentially subject to indemnification; and furth@ovided, that prior to such assumption of defettse Indemnifying Persons shall provide
the Indemnified Persons with evidence reasonalidg@able to the Indemnified Party that the Indeging Persons will have the financial
resources to defend the claim, liability or expeasd to pay and perform any liability or obligatiwhich may arise out of or in any way rel
to such claim, liability or expense or the factegigg rise thereto. If the Indemnifying Personsdgs in good faith so defending, or (b) are not
given the opportunity to so defend pursuant toptteeeding sentence, as the case may be, the InfilgsParty shall not compromise or settle
any such claim, action or proceeding without tHerprritten consent of each of the Indemnifying $tars, which consent shall not be
unreasonably withheld or delayed. If the IndemmifyPersons cannot or do not so elect to defend aoticontinue to do so in good faith in
accordance with the terms of this Section 8.4 ]tlkdemnified Party may defend such claim or defarzhsaction or proceeding in such
manner as the Indemnified Party may deem apprepiiatiuding, but not limited to, settling suchioleor action or proceeding (after giving
notice of the same to each of the Indemnifying ®&s$on such terms as the Indemnified Party magoregbly deem appropriate, and the
Indemnifying Persons shall assist and cooperalg tith such defense as reasonably requested bintteennified Party and shall promptly
indemnify and hold harmless (including againstadisonable attorneys' fees) the Indemnified Paractordance with the provisions of
Section 8.2 or Section 8.3, as applicable.

8.5 COOPERATION. Each party hereto shall coopdratee defense of any third party claim, actiorpmyceeding that is subject to
indemnification under this Section 8. Should any
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expense be involved (other than a nominal expensgying such cooperation, the Indemnifying Pessehall defray and pay in full all such
expense.

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

(a) No indemnification under Section 8.2(a) shallnbade by any Seller Indemnifying Party, nor shall Seller Indemnifying Person have
any liability under Section 8.2(a) with respecttty claim or claims for indemnification made by Buyndemnified Parties, unless the
aggregate amount of Losses subject to indemnifiogiursuant to Section 8.2(a) in respect of suaimcor claims shall exceed $100,000 (the
"SELLER INDEMNIFICATION THRESHOLD"), whereupon tHell amount of such Losses in excess of the Satidemnification
Threshold in respect of such claims shall be re@ide by the Buyer Indemnified Parties in accor@anith the terms hereof; and the
aggregate amount required to be paid by all SkidEmnifying Parties in respect of all claims fodémnification made by Buyer Indemnifi
Parties pursuant to Section 8.2(a) shall in no egrceed $12,500,000 (the "SELLER INDEMNIFICATIOME") and none of the Seller
Indemnifying Parties shall have any liability toyaBuyer Indemnified Party for, and such Buyer Inaéiad Parties shall have no right to
recover from any Seller Indemnifying Party any amtoof, Losses which exceed (and from and aftetithe such Losses exceed) the Seller
Indemnification Cap; provided, however, that noifation pursuant to this Section 8.6(a) shall applyespect of claims for indemnification
made by Buyer Indemnified Persons pursuant to @e&i2(a) for Losses arising out of, relating toresulting from, or in whole or in part
sustained in connection with, any Excluded Claims.

(b) No indemnification under Section 8.3(c) shalrbade by any Buyer Indemnifying Party, nor shayl Buyer Indemnifying Party have any
liability under Section 8.3(c) with respect to asigim or claims for indemnification made by Selledemnified Parties, unless the aggregate
amount of Losses subject to indemnification pursta$ection 8.3(c) in respect of such claim omastashall exceed $100,000 (the "BUYER
INDEMNIFICATION THRESHOLD"), whereupon the full amiot of such Losses in excess of the Buyer Indegatiftn Threshold in respe
of such claims shall be recoverable by the Sefidemnified Parties in accordance with the termsdferand the aggregate amount require
be paid by all Buyer Indemnifying Parties in redpefcall claims for indemnification made by Sellademnified Parties pursuant to Section
8.3(c) shall in no event exceed the value of theuAsed Liabilities as determined as of the Closia¢elithe "BUYER INDEMNIFICATION
CAP") and none of the Buyer Indemnifying Partiealshave any liability to any Seller IndemnifiedrBefor, and such Seller Indemnified
Parties shall have no right to recover from any @updemnifying Party any amount of, Losses whixteed (and from and after the time
such Losses exceed) the Buyer Indemnification Cap.

(c) The amount of any Losses for which a claimlaines for indemnification pursuant to Section 8tSection 8.3 are made by an
Indemnified Party shall be deemed to be reduceke@xtent insurance proceeds are actually recéiyed
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the Indemnified Parties to cover such Losses (hahy increase in premiums or other expenses iaduw obtain such proceeds).

8.7 PAYMENT OF CLAIMS. In the event that a Buyedamnified Party sustains or incurs Losses for whighentitled to be indemnified |
Seller or the Stockholders under this Agreemerth ®uyer Indemnified Party shall be entitled (i@dn to collecting directly from the
Seller or a Stockholder) to receive the amounuchd_osses from the Escrow Amount. Notwithstandivegforegoing, it is understood and
agreed that amounts for which a Buyer IndemnifiadyPis entitled to indemnification hereunder stalpaid first by delivery of cash from
the Escrow Amount held pursuant to the IndemniicaEscrow Agreement, to the extent thereof, aedetifter shall be paid by the Seller
Stockholders (subject to the limitations othervwsseforth herein). Claims against the Escrow Amatnadl be made in accordance with the
terms of the Indemnification Escrow Agreement.He évent that a Seller Indemnified Party sustainsaurs Losses for which it is entitled
be indemnified by Buyer, HCOC or HCCI under thisrégment, such Seller Indemnified Party shall béledtto collect directly from Buyer,
HCOC or HCCI.

SECTION 9 - TERMINATION
9.1 TERMINATION. At any time prior to the Closinthis Agreement may be terminated:
(a) by mutual consent of each of the parties hereto

(b) by Buyer, HCOC and HCCI if there has been fraudhaterial misrepresentation or breach of wayranta material breach of covenant
Seller or any Stockholder, which, in the case gf such misrepresentation or breach, has not bered euithin twenty (20) days after the
giving of written notice by Buyer, HCOC and HCCl3eller and the Stockholders specifying such missgmtation or breach;

(c) by Seller and the Stockholders if there has\fesud, a material misrepresentation or breachiasfanty, or a material breach of covenant,
by Buyer, HCOC or HCCI, which, in the case of angtsmisrepresentation or breach, has not been euitkith twenty (20) days after the
giving of written notice by Seller and the Stockd®is to Buyer, HCOC and HCCI specifying such misgepntation or breach;

(d) by Buyer, HCOC and HCCI if the conditions sfiieci in Section 7.1 have not been satisfied or w@iat or prior to the Closing (except
any such conditions that are intended to be setisft the Closing);

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

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

9.2 EFFECT OF TERMINATION. If this Agreement is ieinated prior to the Closing pursuant to the priavis of Sections 9.1(a), (d), (e),
(f) all obligations of the parties hereunder shaliminate without liability of any party to any ethparty, except for the provisions of (a)
Section 5.9 and

Section 6.4 relating to certain confidentiality ighkions, (b) Section 12.9 relating to publicitydadisclosures, (d) Section 12.1 relating to
expenses,

(e) Section 12.3 relating to notices, and (f) Béstion 9. If this Agreement is terminated priothte Closing pursuant to Sections 9.1(b) or
then the party who committed such fraud or madé suaterial misrepresentation or breach of warrantgreach of covenant shall be liabli
the other parties hereto for, and shall indemnifshsother parties against, all damages sustainadidly other parties as a result of such
termination.

9.3 RIGHT TO PROCEED. Notwithstanding anythinghistAgreement to the contrary, if any of the coiodis specified in Section 7.1 have
not been satisfied, Buyer, HCOC and HCCI shall haeeright to proceed with the transactions contated hereby without waiving any of
their respective rights hereunder. If any of theditions specified in Section 7.2 have not beeisfsad, Seller and Stockholder shall have the
right to proceed with the transactions contemplaeby without waiving any of their respectiventighereunder.

9.4 BUYER'S RIGHT TO SPECIFIC PERFORMANCE. Notwitlrsding anything to the contrary contained in thigeement, it is
specifically understood and agreed that any materégach by Seller and the Stockholders of its theit obligation to sell, assign, and tran
the Purchased Assets to Buyer will result in irrapée injury to Buyer, HCOC and HCCI, that the relies available to Buyer, HCOC and
HCCI at law alone will be an inadequate remedystarh breach, and that, in addition to any otheallegequitable remedies which Buyer,
HCOC and HCCI may have, Buyer, HCOC and HCCI mdgrer their rights by an action for specific penfance and Seller and the
Stockholders expressly waive the defense that adgrim damages will be adequate.

9.5 SELLER'S RIGHT TO LIQUIDATED DAMAGES. Notwithahding anything to the contrary contained in thisgement, it is
specifically understood and agreed that if, ang ifnthis Agreement is terminated by Seller angl 8tockholders pursuant to Section 9.1(c)
above at a time when none of Seller nor any Stddiendnas breached (or continues to breach) in amtgmial respect any of its, his or her
obligations hereunder, Buyer, HCOC or HCCI shayl maSeller an amount equal to $350,000. Sellerthadtockholders acknowledge and
agree that any payment by Buyer, HCOC or HCCI pumsto this Section 9.5 shall constitute liquidad@dnhages (the adequacy of which is
hereby acknowledged by Seller and Stockholder)stiadl be the sole and exclusive remedy of Selldrtha Stockholders in the event of si
termination. The parties further acknowledge thiehdiquidated damages are not in the manner ehalpy, but rather are to compensate
Seller and the Stockholders for the time, expeefert and lost business opportunities incurredannection with the transaction
contemplated hereby, the exact value of which tréigs agree is difficult to determine.
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9.6 WAIVER. Seller and the Stockholders may extiredtime for the performance of any of the obligasi or other acts of Buyer, HCOC or
HCCI hereunder, waive any inaccuracies in the sspriations and warranties of Buyer, HCOC or HCQitaimed herein or in any document
delivered pursuant hereto, or waive compliance byds, HCOC or HCCI with any of the agreements orditions contained herein. Any
such extension or waiver shall be valid if sethart an instrument in writing signed by Seller. BayHCOC or HCCI may extend the time for
the performance of any of the obligations or otieis of Seller or the Stockholders hereunder, waineinaccuracies in the representations
and warranties of Seller or the Stockholders comthherein or in any document delivered pursuargtbeor waive compliance by Seller or
the Stockholders with any of the agreements or itiond contained herein. Any such extension or washall 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 CipdBuyer shall have the right and authority to @dtlall receivables and other ite
transferred and assigned to it by Seller hereuaddrto endorse with the name of Seller any chest@ived on account of such receivables or
other items, and Seller agrees that it will prompthnsfer or deliver to Buyer, from time to tinay cash, credit card payments or other
property that Seller may receive with respect toRirchased Assets other than payments to whibtér 8eéntitled pursuant to this
Agreement.

10.2 PAYMENT OF OBLIGATIONS. Seller shall duly atichely pay and perform all of the Excluded Lialidg in the ordinary course of
business as they become due, except for suchtiebitontested in good faith by Seller.

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

10.4 ADJUSTMENT OF OPERATING EXPENSES. All opergtiexpenses of Seller's business, including, bulimited to, rent, real estate
taxes, payroll expenses, payroll taxes, employee$es, equipment maintenance contracts, utilitipereses, and postage expenses, shall,
except as otherwise expressly provided hereindpested and allocated between Seller and Buydrd@ktent necessary in order that all such
expenses attributable to the operation of Selersness prior to the Closing Date (regardlest@fdiate of order or invoice) shall be for the
account of, and paid by, Seller, and all such egpsmttributable to the operation of Seller's lagsrfrom, after and including the Closing
Date (regardless of the date of order or invoiba)lde for the account of, and paid by, Buyer.

(a) To the extent not inconsistent with the expmssisions of this Agreement, the allocations madesuant to this Section 10.4 shall be
made in accordance with Seller's historical finahand accounting practices, policies and procedure
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(b) For purposes of making the adjustments pursigathis Section 10.4, within 45 days following Bsing Date, or such earlier or later
date as shall be mutually agreed to by Buyer atiédrSBuyer and Seller shall agree on an itemizsetdthe "ADJUSTMENT LIST") of all
sums to be credited to or charged against the ataélBuyer, with a brief explanation in reasonatbi¢ail thereof. Such list shall show the
amount credited to or charged against the accduBger. If the Adjustment Amount is a credit tethccount of Buyer, Seller shall pay such
amount to Buyer; and if the Adjustment Amount isharge to the account of Buyer, Buyer shall payysaaroount to Seller. Payment of the
Adjustment Amount shall be made not later than d&ress days following the completion of the Adjusit List.

(c) In the event that Seller and Buyer cannot agrethe Adjustment List, any disputed items shalsbbmitted for resolution to a mutually
agreed upon accounting firm.

(d) The Adjustment List, as finally determined, Isba final, conclusive, and binding on the partieseto for purposes of determining the
Adjustment Amount to be paid pursuant to this Secfi0.4.

10.5 NON-COMPETITION BY SELLER.

(a) Seller covenants and agrees that, during thiedoeommencing on the Closing Date and endingherdate which is five (5) years after the
Closing Date, it will not, without the express wegit consent of HCCI, directly or indirectly (thrdugny subsidiary, affiliate or controlled
entity of the Seller) (collectively, the "SELLER BEN'IES," and individually, a "SELLER ENTITY"), whber as owner, partner, shareholder,
consultant, agent, ceenturer or otherwise, and Seller and each Stodenatill cause each Seller Entity not to, anywharthe United State:

(i) engage or participate in, assist in any mammén any capacity, or have any interest in or makg loan to any person, firm, corporation or
business that engages in any activity that is tireompetitive with the Company Business (as dedibelow), or (i) hire or engage or
attempt to hire or engage for or on behalf of 3gay Seller Entity or any such competitor, anfjcef or employee of HCCI or any direct or
indirect subsidiary of HCCI (collectively, the "CAMNY ENTITIES," and, individually, a "COMPANY ENTIY"), or any former officer or
employee of any Company Entity or any Seller Entityo was employed by any Company Entity or anyeB&htity at any time within the
twelve (12) month period prior to the date of shaing or attempt to hire, (iii) encourage, forar behalf of such Seller, any Seller Entity or
any such competitor, any such officer or employeany such former officer or employee to termirta@geor her relationship or employment
with any Company Entity, (iv) solicit, for or on haf of such Seller, any Seller Entity or any saompetitor, any customer of any Company
Entity who was a customer of any Company Entit$seller within the twelve (12) month period priorth@ date of such solicitation, and (iv)
diverting to any Person any customer or businepsmpnity of any Company Entity. For purposes a$ #hgreement, "Company Business"
shall mean the business of developing and publisdducation products which are sold to schoolsatibs and consumers.
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(b) It is the intention of the parties that if apfythe restrictions or covenants contained herelmeid by a court of competent jurisdiction to
cover a geographic area or to be for a lengthnoé tivhich is not permitted by applicable law, oinisiny way construed to be too broad or to
any extent invalid, such provision shall not bestamed to be null, void and of no effect, but te #xtent such provision would be valid or
enforceable under applicable law, a court of compgurisdiction shall construe and interpret donm this Section to provide for a covenant
having the maximum enforceable geographic area tieriod and other provisions (not greater thasdhmmntained herein) as shall be valid
and enforceable under such applicable law.

10.6 EMPLOYEES.

(a) Buyer shall, on the Closing Date and subjeth#oprospective employees satisfying all reas@nhiing requirements of Buyer, offer to
hire substantially all employees of Seller at posi with comparable levels of responsibility aldnpensation (including bonus opportunity)
as such employees held prior to the Closing. Sugbl@yees will be at-will employees of Buyer (andsash, such employees may be
discharged at any time without liability hereundgipject to such terms and conditions of employrasrBuyer may determine. Other than
with respect to Assumed Liabilities specificallysasied hereunder, Buyer shall not be liable, ankkiSshall remain exclusively liable, for all
obligations and liabilities, including, without litation, accrued vacation pay (subject to the oolbr option described in this Section 10.6(a))
and sick pay, that may arise or have arisen frarethployment of employees with, or the terminatbtheir employment by, Seller prior to
the Closing Date. Seller agrees to pay all suclgatibns or liabilities or promptly reimburse Buyiarthe event that Buyer assumes such
obligations or liabilities failing payment by Sell&Employees hired by Buyer shall (i) have the aptio roll-over and be credited with, under
HCCI's vacation plan, any accrued and unused \@acttthe which such employees would be entitled enr&kller's policies, to roll over into
calendar year 2005;

(i) be credited with the full amount of time ofrsie as an employee of Seller for all applicahlegeses under HCCl's employee benefit
plans, including, without limitation, HCCI's vaaati plan and 401(k) plan, (iii) receive employeeddfis on a basis consistent with employ
at other subsidiaries of HCCI, and (iv) be eligitdeeceive a bonus for fiscal year 2005 in accocdavith the bonus plan attached as
Schedule 10.6 hereto.

(b) To the extent assignable, Seller shall assaigd €hall obtain the necessary consents to agsigh)yer as of the Closing, and Buyer shall
accept the assignment of, Seller's Employee Plated to the provision of health, dental and esldienefits to Seller's employees as
specified on Schedule 2.18.

SECTION 11 - DEFINITIONS

11.1 CERTAIN DEFINITIONS. For purposes of this Agreent, capitalized terms are generally definetiénAgreement where they are first
used. The following terms which are not so defigkdll have the following meanings:
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(a) "Affiliate" of a Person means (i) with respézta Person, any member of such Person's famityu@iimg any child, step-child, parent, step-
parent, spouse, sibling, mother-in-law, fatheraml son-in-law, daughter-in-law, brother-in-lawsister-in-law); (ii) with respect to an entity,
any officer, director, manager, member, stockhglgartner or investor in such entity or of or iryaffiliate of such entity; and

(iii) with respect to a Person or entity, any Parso entity which directly or indirectly controlis, controlled by, or is under common control
with such Person or entity.

(b) "Control" (including the terms "controlled bgthd "under common control with") means the poseassiirectly or indirectly, or as trustee
or executor, of the power to direct or cause theation of the management policies of a Persontlvenehrough the ownership of stock, as
trustee or executor, by contract or credit arrarey@ror otherwise;

(c) "Copyrights" means, collectively, copyrightshiath published and unpublished works, includinthedt limitation all compilations,
databases and computer programs, manuals anddattiementation and all copyright registrations apgliaations, and all derivatives,
translations, adaptations and combinations of luwve.

(d) "Intellectual Property Assets" means, colleglyy Patents, Marks, Copyrights, Trade Secretsasydyoodwill, franchises, licenses,
permits, consents, approvals, and claims of inéimgnt against third parties.

(e) "knowledge of Seller" means the actual knowgdidter due inquiry, taking into account such Be'srelationship and position with
respect to the Seller, of each Stockholder andPargons at Seller holding the title(s) of "direg¢ttvice president,” "senior vice president,”
"executive vice president," "president," "chiefdirtial officer," "chief operations officer," "chiekecutive officer," "chairman," or such
Persons holding equivalent responsibilities regaslbf the title.

(fH "Marks" means, collectively, trade names, tradess, logos, packaging design, slogans, Intelomagin names, registered and unregisterec
trademarks and service marks and related regmtisatind applications for registration.

(9) "Material Adverse Effect" means a material adeeeffect on the assets, properties, businesditmn(financial or other) or prospects of
the applicable party.

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

(i) "Person" means an individual, corporation, tidli liability company, partnership, associationstr any unincorporated organization or any
other entity.
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(j) "Product Development Expenses" means all ofeBslcosts and expenses arising out of or rekat@doduct development, including,
without limitation, all salaries and expenses dfeé3's employees engaged in product developmeniities, all costs and expenses (includi
without limitation, rent) related to Seller's AustiTexas location, and all costs and expenseslt#rSeonsultants and independent contra
engaged in product development activities for $elle

(k) "Seller Intellectual Property Assets" meandmatiéllectual Property Assets owned by Seller @duis Seller's business. "Seller Intellectual
Property Assets" includes, without limitation, 8elPatents, Seller Marks, Seller Copyrights ante6&rade Secrets.

() "Trade Secrets" means, collectively, knbaw, trade secrets, confidential or proprietarginfation, research in progress, algorithms, ¢
designs, processes, formulae, drawings, schemhtie=prints, flow charts, models, strategies, gsates, techniques, Beta testing procedures
and Beta testing results.

SECTION 12 - MISCELLANEOUS

12.1 FEES AND EXPENSES. Each of the parties witlies own expenses in connection with the negotiaand the consummation of the
transactions contemplated by this Agreement, anexpenses of Seller relating in any way to the Ipase and sale of the Purchased Assets
hereunder and the transactions contemplated heredbyding, without limitation legal, accounting other professional expenses of Seller
the Stockholders, shall be charged to or paid bpauded in any of the Assumed Liabilities; prositj however, that

(a) Buyer and Seller shall each pay 50% of any &gksexpenses incurred by Seller in connection thighpreparation and delivery of the
Audited Financial Statements, and (b)Buyer shallgray fees and expenses incurred by Seller in agimmewith the preparation and delivery
of (i) the Quarterly Reviews, and

(il) any audit relating to the fiscal year endingde@mber 31, 2004.

12.2 GOVERNING LAW; JURISDICTION; VENUE.

(a) This Agreement shall be construed under aném@ad by the internal laws of the State of New Hsimme without regard to its conflict of
laws provisions.

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

(c) EACH OF THE PARTIES HERETO HEREBY EXPRESSLY WS ANY AND ALL OBJECTIONS IT MAY HAVE TO VENUE,
INCLUDING, WITHOUT LIMITATION, THE INCONVENIENCE OFSUCH FORUM, IN ANY OF THE COURTS DESCRIBED IN
SECTION

12.2(b) HEREOF. IN ADDITION, EACH OF THE PARTIES QM3ENTS TO THE SERVICE OF PROCESS BY PERSONAL SERVIC
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 otleenmunication required or permitted hereunder dkeih writing and shall be deemed

to have been given if delivered or sent by fac@rtrnsmission, upon receipt, or if sent by regésteor certified mail, upon the sooner of the
date on which receipt is acknowledged or the efipineof three (3) days after deposit in United &sgbost office facilities properly addressed
with postage prepaid. All notices to a party wal gent to the addresses set forth below or to stier 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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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

Any notice given hereunder may be given on beHading party by his counsel or other authorized eepntatives.

12.4 ENTIRE AGREEMENT. This Agreement, includingt8chedules and Exhibits referred to herein andttier writings specifically
identified herein or contemplated hereby, is conepleeflects the entire agreement of the parti¢ls mispect to its subject matter, and
supersedes all previous written or oral negotigti@ommitments and writings. No promises, repredimts, understandings, warranties and
agreements have been made by any of the partietoletcept as referred to herein or in such Sclesdnd Exhibits or in such other
writings; and all inducements to the making of thggeement relied upon by either party hereto Haen expressed herein or in such
Schedules or Exhibits or in such other writings.

12.5 ASSIGNABILITY; BINDING EFFECT. This Agreememay not be assigned by any party without the pkigiten consent of the other
parties; provided, that Buyer, HCOC and/or HCCllidha permitted, without the consent of Seller oy &tockholder, to assign its rights
hereunder to any wholly-owned subsidiary of Buy£OC or HCCI now existing or hereafter formed oatty senior lender of Buyer,
HCOC and/or HCCI. Subject to the foregoing, thisgament shall be binding upon and enforceable iy shall inure to the benefit of, the
parties hereto and their respective successorpenmnditted assigns.

12.6 CAPTIONS AND GENDER. The captions in this Agmeent are for convenience only and shall not affezttonstruction or
interpretation of any term or provision hereof. Ttse in this Agreement of the masculine pronou®ifarence to a party hereto shall be
deemed to include the feminine or neuter, as tinéegd may require.

12.7 EXECUTION IN COUNTERPARTS. For the convenienf¢he parties and to facilitate execution, thgrdement may be executed in
two (2) or more counterparts, each of which shallbemed an original, but all of which shall cangti one (1) and the same document.
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12.8 AMENDMENTS. This Agreement may not be amenadiethodified, nor may compliance with any conditmmcovenant set forth herein
be waived, except by a writing duly and validly exted by each party hereto, or in the case of aewaihe party waiving compliance.

12.9 PUBLICITY AND DISCLOSURES. Prior to the Cloginno press releases or public disclosure, eithigtenw or oral, of the transactions
contemplated by this Agreement, shall be made fgrey to this Agreement without the prior knowledgel written consent of Buyer and
Seller, except as may be required by applicabls Jawes and regulations (including, without lintiiba, the United States federal securities
laws and the rules and regulations promulgatecetireter).

12.10 BULK SALES LAW. Buyer hereby waives compliangith the provisions of any applicable bulk sd#eg and Seller agrees to hold
Buyer harmless from all claims made by creditorthweéspect to non-compliance with any bulk sales la

12.11 DISPUTE RESOLUTION.

(a) All disputes, claims, or controversies arising of or relating to this Agreement or any otheairlsaction Documents or the negotiation,
validity or performance hereof and thereof or tams$actions contemplated hereby and thereby thataresolved by mutual agreement s
be resolved solely and exclusively by binding a#ibn to be conducted in Manchester, New Hampdiefere a single arbitrator (the
"ARBITRATOR") and shall be conducted in accordandth the J.A.M.S./Endispute Comprehensive ArbitratRules and Procedures (the
"J.A.M.S. RULES") unless specifically modified here

(b) The parties covenant and agree that the atibitrbearing shall commence within one hundredtgigh80) days of the date on which a
written demand for arbitration is filed by any palereto. In connection with the arbitration pratieg, the Arbitrator shall have the power to
order the production of documents by each partyaarydthird-party witnesses. In addition, each partyy take up to three depositions as of
right, and the Arbitrator may in his or her disaatallow additional depositions upon good causashby the moving party. However, the
Arbitrator shall not have the power to order thevegring of interrogatories or the response to retpuer admission. In connection with any
arbitration, each party shall provide to the otimerJater than seven (7) business days beforeateedad the arbitration hearing, the identity of
all persons that may testify at the arbitrationrimepand a copy of all documents that may be inioed at the arbitration hearing or consid
or used by a party's witness or expert. The Artaitteidecision and award shall be made and detiveithin two hundred forty

(240) days of the selection of the Arbitrator. Hrbitrator's decision shall set forth a reasonesidfor any award of damages or finding of
liability. The Arbitrator shall not have power tward damages in excess of actual compensatory dgraagl shall not multiply actual
damages or award punitive damages or any othergksrhat are specifically excluded under this Agreet, and each party hereby
irrevocably waives any claim to such damages.
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(c) The parties covenant and agree that they aitigipate in the arbitration in good faith andtttieey will, except as provided below,

(i) bear their own attorneys' fees, costs and esg&in connection with the arbitration, and (iiughequally in the fees and expenses charged
by the Arbitrator. The Arbitrator may in his or hdiscretion assess costs and expenses (including#isonable legal fees and expenses of the
prevailing party) against any party to a proceedgy party unsuccessfully refusing to comply waét order of the Arbitrators shall be liable
for costs and expenses, including attorneys' faesrred by the other party in enforcing the awdaris Section 12.11 applies equally to
requests for temporary, preliminary or permanejuinictive relief, except that in the case of temppi@ preliminary injunctive relief any

party may proceed in court without prior arbitratior the purpose of avoiding immediate and irrapd harm, to enforce its rights under the
provisions of Section 5.9 or Section 6.4, or tooecé its rights under the provisions of Sectiorb10.

(d) Each of the parties hereto (a) hereby irreviycabbmits to the jurisdiction of any United Stalistrict Court of competent jurisdiction for
the purpose of enforcing the award or decisiomynsuch proceeding,

(b) hereby waives, and agrees not to assert, byofvenotion, as a defense, or otherwise, in any swith action or proceeding, any claim that
it is not subject personally to the jurisdictiontbé& above-named courts, that its property is exempnmune from attachment or execution
(except as protected by applicable law), that thie action or proceeding is brought in an incorigahforum, that the venue of the suit, act
or proceeding is improper or that this Agreemerthersubject matter hereof may not be enforced ysuch court, and hereby waives and
agrees not to seek any review by any court of @hgrqurisdiction which may be called upon to grantenforcement of the judgment of any
such court. Each of the parties hereto hereby cisise service of process by registered mail aatldress to which notices are to be given.
Each of the parties hereto agrees that its oriimgssion to jurisdiction and its or his consenséovice of process by mail is made for the
express benefit of the other parties hereto. futgment against any party hereto in any such actioit or proceeding may be enforced in
other jurisdictions by suit, action or proceedingtbe judgment, or in any other manner provide@bygursuant to the laws of such other
jurisdiction.

[SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF the parties hereto have caulisddgreement to be executed as of the date gétddiove by their duly authorized
representatives.

HCCI:
HAIGHTS CROSS COMMUNICATIONS, INC.

By: /s/ Peter J. Quandt

Name: Peter J. Quandt
Title: Chief Executive Oficer and President

HCOC:
HAIGHTS CROSS OPERATING COMPANY

By: /s/ Peter J. Quandt

Name: Peter J. Quandt
Title: Chief Executive Oficer and President

BUYER:
OPI ACQUISITION CO., INC.

By: /s/ Peter J. Quandt

Name: Peter J. Quandt
Title: President

SELLER:
OPTIONS PUBLISHING, INC.

By: /s/ Barbara Russell

Name: Barbara Russell
Title: President



STOCKHOLDERS:

/'s/ Barbara Russell

Bar bara Russel |

/sl Roy Mayers

Roy Mayers
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PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (this "Agreeméenéiitered into as of the 11th day of Novembe®420y and between MERRIMACK
M&R REALTY LLC, a New Hampshire limited liability@mpany (the "Seller"), having an address of 4 GeBteeet, P.O. Box 1749,
Merrimack, NH 03054 and OPI ACQUISITION CO., IN@.Pelaware corporation (the "Buyer"), having anradd of c/o Haights Cross
Communications, Inc., 10 New King Street, Suite, Myhite Plains, NY 10604.

RECITALS

As of the date hereof, Buyer (and/or its affiliatemnpanies) has agreed to purchase substantibdif thle assets and assume certain liabilities
(the "Acquisition") of Options Publishing, Inc.New Hampshire corporation ("Options"), pursuanthtat certain Asset Purchase Agreement
(the "APA"), dated as of the date hereof, by andmgrHaights Cross Communications, Inc., a Delawarporation and Options. Seller is
affiliated with Options and is the owner of the peay (as hereinafter defined). As an integral pathe Acquisition, Seller desires to sell the
Property to Buyer and Buyer desires to buy the &tgfrom Seller, all on and subject to the termd eonditions hereinafter set forth.

ARTICLE 1 Purchase and Sale Agreement

1.1 Agreement to Purchase and Sell. In consideratidthe undertakings and mutual covenants of #rdgs set forth in this Agreement, and
for other good and valuable consideration, theipt@ad legal sufficiency of which are hereby ackteriged, Seller hereby agrees to sell the
Property (as hereinafter defined) to Buyer and Buyeits nominee, agrees to buy the Property fBatler, for the Purchase Price (as
hereinafter defined), payable as provided belowsrigect to adjustment as provided herein and wikeron and subject to the terms and
conditions contained herein.

ARTICLE 2 The Property
2.1 Description of the Property. The Property whicthe subject of this Agreement consists of tilewing:

(@) The land located in Merrimack, New Hampshiréd known as 4 Center Street more particularly dbsedrin Schedule A attached hereto
(the "Land") together with (i)



all rights, privileges and easements appurtenatite¢d and owned by Seller, including, without ligtibn, all minerals, oil, gas, and other
hydrocarbon substances on and under the Land, lbasnal development rights, air rights, water tevaights and water stock relating to the
Land, any rights to any land lying in the bed of axisting dedicated street, road or alley adjairtimve Land and to all strips and gores
adjoining the Land, and any other easements, rigltgay, or appurtenances used in connection vaightteneficial use and enjoyment of the
Land (collectively referred to as the "Appurtenasigeand

(i) all improvements and fixtures located on thent (collectively, the "Improvements"), includingithout limitation, that certain building
containing, in the aggregate, approximately 16 8ffare feet of space, as well as all other buiklamtd structures presently located on the
Land, all apparatus, equipment and appliances inseshnection with the operation or occupancy efithprovements, such as, but without
limitation, heating and air conditioning systemsl &acilities used to provide any utility servicesfrigeration, ventilation, garage disposal,
recreation, or other services on the improvemémisich Land, together with the Appurtenances andrbviements, is collectively referred to
as the "Real Property").

(b) The tangible personal property, if any, dessdiin Schedule B attached hereto together withta#r personal property, equipment and
furnishings of Seller located on or in or usedammection with the Real Property (collectively, thersonal Property"); and

(c) All of the interest of Seller in any intangilppersonal property now or hereafter owned by Salher used in the ownership, use, and
operation of the Real Property, the Appurtenanegrovements, and Personal Property, includindevit limitation, the right to use any
logo, trade name or trademark used in connectierettith and, to the extent that the same are apgrby Buyer pursuant to the provision
this Agreement, any permits and approvals, corgyacibcontracts, agreements, or other rights mglati the ownership, use and operation of
the Property, all building warranties and guarasited of Seller's rights under any constructiontcacts and agreements, and payment,
performance and surety bonds (all of which aresctiNely referred to as the "Intangible Property").

The Real Property and Intangible Property are haftsdr referred to collectively as the "Property."”
ARTICLE 3 Purchase Price; Deposit; Adjustments

3.1 Purchase Price. The purchase price is $1,80@the "Purchase Price"), subject to adjustmempragided herein. The parties agree that
$1,600,000 of the Purchase Price is allocatededral Property and $200,000 of the Purchase Rralocated to the Personal Property.
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3.2 Payment of Purchase Price. On the Closing (2atbereinafter defined) the Purchase Price, sutgjesdjustment as specified herein, shall
be paid to Seller by wire transfer of immediatehaitable federal funds.

3.3 Prorations of Taxes. All real and personal proptaxes attributable to the year in which thesiig occurs shall be prorated and adjusted
as of the Closing Date (regardless of whether saods and special assessments are then due aridgaydelinquent). All special
assessments shall be paid in full prior to or du&losing proceeds. Any tax refunds or proceeds{iting interest thereon) on account of a
favorable determination resulting from a challenmetest, appeal or similar proceeding relatintat@s and assessments relating to the
Property (i) for all tax periods occurring priorttee applicable tax period in which the Closingwscshall be retained by and paid exclusively
to Seller and (i) for the applicable tax periodahich the Closing occurs shall be prorated asi@fGlosing Date after reimbursement to S
and Buyer, as applicable, for all fees, costs ampeteses (including reasonable attorneys' and camdsil fees) incurred by Seller or Buyer, as
applicable, in connection with such proceeding$ighat Seller shall retain and be paid that portibsuch tax refunds or proceeds as is
applicable to the portion of the applicable taxigeprior to the Closing Date and Buyer shall netand be paid that portion of such tax
refunds or proceeds as is applicable to the podighe applicable tax period from and after thestig Date. Seller shall not settle any tax
protests or proceedings without the consent of Buykich consent shall not be unreasonably withhadaditioned or delayed. After the
Closing, Buyer shall be responsible for and cordargt tax protests or proceedings for any periodvioich taxes are adjusted between the
parties under this Agreement and for any laterggefBuyer and Seller shall cooperate in pursuérof such proceedings and in responding to
reasonable requests of the other for informatiarceming the status of and otherwise relating thgroceedings; provided, however, that
neither party shall be obligated to incur any oupacket fees, costs or expenses in respondingetogquests of the other.

3.4 Prorations of Contracts. To the extent Prop€dmgtracts are not terminated pursuant to Sectidfn¥below, prepaid or past due amounts
under any Assigned Contracts (as hereinafter déisleall be prorated and adjusted as of the Cld3atg.

3.5 Utilities. All charges for electricity, gas, tea, sewer or other utility usage at the Propehnbilde prorated and adjusted as of the Closing
Date.

3.6 Adjustments. Unless made at the Closing, ahted by Buyer and Seller, the adjustments raeta@ in the foregoing Sections 3.3, 3.4
and 3.5 shall be made within six (6) months atter€losing Date.

3.7 Adjustment Payments. The net amount of allgidjents to be made under this Article 3 shall bd jpeimmediately available federal
funds.

3.8 Calculation of Prorations. All apportionmenis grorations made hereunder shall be made basttk arumber of days of ownership of
the Property in the period



applicable to the apportionment, with Buyer enditte income and responsible for expenses for thsi@l Date. Prorations of annual
payments shall be made based on the number ofad@ygnership in the applicable annual period.

3.9 Seller's Closing Costs. At the Closing, Sddleall pay and be responsible for the amount du@)fone half (1/2) of the gross amount of
the deed stamps, conveyance tax, documentary @xyoother tax or charge substituted therefor iredas connection with the
consummation of the transaction contemplated hei@byecording charges for any instrument whiekeases or discharges any lien as
required by Article 6 hereto; and (iii) Seller'suosel's fees and expenses.

3.10 Buyer's Closing Costs. At the Closing, Buyallspay and be responsible for (i) one half (oPjhe gross amount of the deed stamps,
conveyance tax, documentary tax or any other taoharge substituted therefor imposed in conneatiitim the consummation of the
transaction contemplated hereby; (ii) recordingrgba (other than as listed in Section 3.9 above);

(iii) charges necessary to obtain the survey dieedrin Section 6.1 below;

(iv) charges necessary to obtain the title insuggmalicy and all endorsements thereto describ&kation 6.1.1 below; and (v) Buyer's
counsel's fees and expenses.

3.11 Closing Statement. Seller shall prepare & diading statement or shall provide Buyer withfisignt information to prepare a draft
closing statement at least five (5) days priohe €losing.

3.12 Survival. The provisions of Article 3 shalrgiwe the Closing.
ARTICLE 4 Representations, Warranties, Covenants ad Agreements

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

(a) This Agreement has been duly authorized, execamnd delivered by Seller and all consents reduirgler Seller's organizational
documents or by law have been obtained. All docusémat are to be executed by Seller and delivier&uyer on the Closing Date have
been, or on the Closing Date will be, duly executadhorized and delivered by Seller. This Agreenagid all such documents are, and or
Closing Date will be, legal, valid and binding @ations of Seller, enforceable in accordance vhigtirtterms and do not, and, at the time of
the Closing Date will not, violate any provisiorfsamy agreement or judicial or administrative orttewhich Seller is a party or to which
Seller or the Property (or any portion thereo§ubject.

(b) Except as set forth in Schedule 4.1(b) attadtedto, there are no actions, suits or proceedingliding arbitration proceedings) pending
or to the best of Seller's



knowledge, threatened against Seller which coule llamaterial adverse effect on any portion ofRh@perty, Seller's interest therein, or
Seller's ability to perform its obligations hereandat law or in equity or before or by any fedesthte, municipal or other governmental
department, commission, board, bureau, agencystnumentality.

(c) Except as set forth in Schedule 4.1(c) attadtezdto, there are no condemnation actions againstating to the Property or any portion
thereof, nor has Seller received any notice oflaipg contemplated.

(d) Except as set forth in Schedule 4.1(d) attadtedto, the Property complies with all zoning lding, environmental, ecology, health and
public safety, subdivision, land sales or simi&w| rule, ordinance or regulation, pertaining t® Broperty or any portion thereof. No consent
or approval is required from any governmental agdacBuyer to own or operate the Property, asstéhme is currently operated and used
governmental, fire, life safety or other inspectismequired in connection with the transfer anchew certificates of occupancy are required
to be issued in connection with the transfer ofRheperty.

(e) There are no leases, licenses, occupancyaiedehgreements or tenancies affecting the Praoperty

(f) There are no written agreements with any retdte broker, leasing agent or other party (inclggwithout limitation, the current manager
of the Property, if any), that entitle or will ethéi such real estate broker, agent or other parany leasing or other brokerage commission or
payment or finder's fee as a result of any tenaxisting as of the date of this Agreement.

(9) Except as listed on Schedule 4.1(g) there aréroperty Contracts related to the use, owneshgperation of the Property. Seller shall
deliver true, correct and complete copies of afigérty Contracts listed on Schedule 4.1(g) to Bulyerccordance with the terms of Section
5.2 of this Agreement;

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

(i) Seller has not received any notice that inisiéfault under any of the covenants, easememstictions affecting or encumbering the
Property or any constituent or portion thereof.



(j) Seller has not generated, stored or disposeahypil, petroleum products, or "Hazardous Mats'tjas defined under New Hampshire or
United States laws or regulations (collectivelyaddrdous Materials") at the Real Property or Impnognts and, except as disclosed in
reports listed on Schedule 4.1(j), Seller has noa&nowledge of any previous or present genenattorage, disposal or existence thereof,
except for de minimis amounts of materials sucbleaning supplies typically found at propertiesiknto the Property. A list of all
environmental reports of which Seller has knowleidgeet forth in Schedule 4.1(j) attached herek@elpt for those environmental reports
listed on Schedule 4.1(j), (i) Seller has not eadento any consent decree or administrative diateainy alleged violation of laws relating to
so-called Hazardous Materials; (ii) Seller has noereed any written request for information or a dech&etter from any party with respect

a violation of laws pertaining to Hazardous Matestiand (iii) to the best of Seller's knowledge detlef, no current or prior user or occupant
of the Property has generated, stored or disposadyoHazardous Materials at the Property or trartspl any Hazardous Materials off site
from the Property except in accordance with appliedaw.

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

() Neither Seller nor any constituent partner ¢udris a foreign corporation, foreign partnershipaseign estate (as such terms are defined in
Section 1445 of the Internal Revenue Code). Sshall provide Buyer with an affidavit to this effext Closing.

(m) No portion of the Property is part of any otteer lot and no property of another is includedhie tax lot of any of the Property. Seller has
received no notice of any pending special assegsrbgrihe taxing authority and, to the best of @&llknowledge, there are not special
assessments pending or being contemplated by =&img tauthority.

(n) Seller has delivered or will deliver in accanda with

Section 5.2 below, true, correct and complete pfeeach of the items requested by Buyer purswaBthedule 5.2. The representations,
warranties and statements contained in this Agraear in the certificates, exhibits and scheddidered by Seller to Buyer pursuant to
this Agreement do not omit to state a material faqtiired to be stated therein or necessary irrdod@ake such representations, warranties
or statements not misleading in a material resfpegtreasonable person in light of the circumstaneceler which they were made. There are
no facts known to Seller which presently or mayhi& future have a material adverse effect on tpétty which have not been specifically
disclosed herein or in a schedule furnished hehewit

(o) The Seller owns the Property free and cleallafncumbrances except as listed on Schedule)4.1(o
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All representations and warranties contained heagrmaterial and may be relied upon by the padgiving the same and shall survive the
Closing Date for a period of one (1) year (the \8tal Period"). In the event a written claim is neadlithin the Survival Period, the Survival
Period shall toll with respect to such claim wtlslech claim is outstanding. The reference to "Sesllatowledge” as used in Section 4.1 shall
be deemed to mean the actual knowledge, afterrdjugéry, of Barbara Russell.

4.2 Seller's Covenants. Seller hereby covenants and agrees with
Buyer that:

(a) Atall times from the execution o f this Agreement to the

Closing Date, Seller shall maintain the Propertthim same condition as the same is in as of treeafahis Agreement, subject only to
reasonable use and wear and the terms of Artibker&of.

(b) At all times from the execution of this Agreeméo the Closing Date, it shall maintain in fofte and extended coverage casualty
insurance on the Improvements as shown on Schdd2(le) attached hereto.

(c) From and after the date hereof through thei@dpBate, Seller shall not (i) enter into any leaaffecting the Property or any portion
thereof or (ii) modify, amend, cancel, terminateead or change the terms of any Permitted Excep(id) apply any security depaosit or (iv)
enter into any other agreements with respect tealeor lease of the Property or any portion thieia each case without the prior written
consent of Buyer which may be granted or withhelBuyer's sole discretion.

(d) From and after the date hereof through thei@pBate, Seller shall not enter into any new caets or agreements or place any
encumbrance on the Property, without the priortamiconsent of Buyer which may be granted or withireBuyer's sole discretion.

(e) During the pendency of this Agreement, Seltadlsnot remove from any of the Property any Peas&mnoperty, except if worn out, and
then only if replaced by Personal Property of eglgint or greater value and utility.

(f) Upon Buyer's request, for a period of one (@xwyafter the Closing, Seller shall cooperate Bitlger to the extent reasonably necessary to
obtain any permits not in existence on the Clo$date and necessary for the operation of all orgorgion of the Property.

(9) During the pendency of this Agreement, Sellallspromptly notify Buyer of the occurrence of agwent or circumstance known to Seller
that will make any representation or warranty dfe8e¢o Buyer under this Agreement materially uetar
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materially misleading as of the Closing Date or aayenant of Seller under this Agreement incapableeing performed.

(h) Seller agrees to terminate as of the Closintg Dany property management, leasing brokeragesenvite contract or agreement relating to
the Property (each, a "Property Contract") unlesgeB requests otherwise, by written notice to $elieor to the expiration of the Inspection
Period. All costs and expenses that result fronh $eiminations shall be paid by Seller. Any Prop€&ontracts which Buyer designates nc

be terminated shall be assigned to Buyer at Cloghey"Assigned Contracts").

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

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

4.3 Buyer's Representations and Warranties. Bugreahly represents and warrants to Seller as ofdteedf this Agreement and as of the
Closing Date that this Agreement has been dulyaizibd, executed and delivered by Buyer and alkeats required under Buyer's
organizational documents or by law have been obthiAll documents that are to be executed by Baperdelivered to Buyer on the Closing
Date have been, or on the Closing Date will bey @ukecuted, authorized and delivered by Buyer. Ngiseement and all such documents
and on the Closing Date will be, legal, valid atnding obligations of Buyer, enforceable in accarciawith their terms and do not, and, at
the time of the Closing Date will not, violate aorpvisions of any agreement or judicial or admiaiste order to which Buyer is a party or to
which Buyer or the Property (or any portion thejasfsubject.

ARTICLE 5 Access, Inspection, Diligence

5.1 Inspections. Seller agrees that Buyer anduifsosized agents or representatives shall be edtit enter upon the Real Property and the
Improvements during normal business hours uponramgvaotice to Seller (which may be oral) to makehsnvestigations, studies and tests
including, without limitation, surveys, engineeriswdies, soil and groundwater tests (includingliesings and pits) as Buyer deems
necessary or advisable, provided that Buyer slsallraasonable commercial efforts not to interfate ®ptions' business operations.

5.2 Due Diligence Materials. Seller also agregsrtvide Buyer with the information and materialagenably related to the Property (the
"Due Diligence Materials") within three (3) daystbe date hereof. Seller shall, during normal bessrhours, upon advance notice to Seller
(which may be oral) make all books, records, plandding



specifications, contracts, agreements or otherunstnts or documents contained in Seller's filestirg to the construction, operation and
maintenance of the Property available to BuyereBshall also provide Buyer with copies of alltdérates of occupancy for the Property ¢
all studies, site analyses, engineers certifica@sting surveys, existing title insurance pokigieontracts, licenses, permits, operating
agreements and architects certificates with respette Real Property that it has in its posses@othat it has access to, including, without
limitation, (i) any site analyses with respect tip asbestos, underground storage tanks, Hazaiglobstances, lead paint, lead plaster or
asbestos on any portion of the Real Property andny reports regarding compliance with laws (irthg, but not limited to, ADA, zoning
and all other land use matters). Seller agreesatcersuch items available to Buyer and Buyer's agahreasonable times at the mutual
convenience of Buyer and Seller. If Buyer so retgj&3eller shall request the preparers of any stugties, site analyses or surveys to issue
the same for the direct benefit of Buyer, so thayd® may rely on such site analyses or surveykthey 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 rightommence and actively pursue such due diligasdemay deem prudent, including,
without limitation, the following due diligence ites:

(a) Review of operating agreements;

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

(c) Obtain and review environmental reports onlmizardous materials, asbestos, and any othertgbtemvironmental concerns;
(d) Review of applicable zoning and other land em®trols, and other permits, licenses, permissiapgrovals and consents;

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

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

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

(h) Obtain and review appraisal reports on theevalithe Property.



5.4 Inspection Period. If Buyer's due diligencesias any matters that are not acceptable to Biry&yyer's sole discretion, Buyer may ele
by written notice to Seller before the Closing Datet to proceed with the transaction describe@ihem which event this Agreement shall
null and void without recourse to either party hhernd the closing of the Acquisition shall be terated simultaneously herewith.

ARTICLE 6 Title and Survey

6.1 Title and Survey Review. Following its recdiptreof, Buyer shall review the Due Diligence Matksrrelating to title and survey matters.
Buyer shall promptly cause to be prepared forétsaif title insurance commitments, including suffirraative insurance and endorsement
Buyer may desire from a title insurance companBwfer's election (the "Title Company"). Buyer masoapromptly cause to be prepared an
ALTA/ACSM as built survey of the Real Property, tifged to Buyer, the Title Company, and any lendéBuyer. Such title commitment and
survey being referred to as "Title Evidence". Ptithe Closing Date, Buyer will make such writtaéjections ("Title Objections"”) to the

form and/or contents of the Title Evidence as Buyay wish. Buyer's failure to make Title Objectiavish respect to a particular matter
within such time period will constitute a waiverTifle Objections with respect to a particular reatAny matter shown on such Title
Evidence and not objected to by Buyer shall beaartitted Exception” hereunder. Seller will haveiluhe Closing to cure the Title
Objections, and shall use reasonable efforts te any and all Title Objections, other than lienawfascertainable amount ("Monetary Liel
which Seller shall remove or cure by payment ofifufrom Closing. At Buyer's option, the Closing nfeyconsummated or terminated if any
such Title Objections are not removed or curedeBshall remove any encumbrances or exceptiotiddavhich are created by, through or
under Seller after the date of the Title InsuraBoenmitment and which are not consented to by Bupeler the terms hereof. Buyer shall
have the right to a dollar-for-dollar adjustmentanAtrticle 3 in favor of Buyer in the amount ofyaonetary Liens which are unsatisfied on
the Closing Date. If the Title Objections are nated! prior to Closing, Buyer will have the optioghits sole and exclusive remedies to (i)
terminate this Agreement or (ii) proceed to closieut a reduction in the Purchase Price by waivny Title Objections uncured by Seller.

6.2 Required State of Title. At the Closing, Sedieall convey by warranty deed to Buyer (or to Blsypominee) good and clear record and
marketable fee simple title to all of the Land &inel Improvements free and clear of any and allrtelez and other occupancies, liens,
encumbrances, conditions, easements, assessnastrictions and other conditions, except for tHoang:

(&) The lien, if any, for real estate taxes notdw and payable;
(b) The Permitted Exceptions; and
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(c) Provisions of existing building zoning laws.

6.3 Personal Property. At the Closing, Seller stativey to Buyer by warranty bill of sale substaltjiin 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 obligas of Seller to consummate the transaction coplatied by this Agreement are, in addit
to the other terms and conditions of this Agreemsuibject to the following (any one or more of whinay be waived in whole or in part by
Seller at its discretion):

(a) Buyer having performed in all material respett€ovenants and obligations required by thise®gnent to be performed by Buyer on or
prior to the Closing Date;

(b) Buyer or Buyer's affiliated companies havingnpteted the Acquisition; and
(c) Payment of the Purchase Price, as adjusted.

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

(a) The representations and warranties made bgrSelthis Agreement being true and correct imaterial respects on and as of the Closing
Date with the same force and effect as though seyatesentations and warranties had been madetlas Glosing Date, and Seller shall
deliver a certificate to such effect at Closing;

(b) Seller having performed in all material respeadt covenants and obligations in all materiapezss 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 aggatdy and being assigned to Buyer shall have tereminated in accordance with Section
4.2(j) above;

(e) If the Property is subject to any reciprocaeraent agreements or similar agreements, receiptipgr at least five days prior to the
Closing of estoppel certificates from third partéebninistering such agreements in form and substsatisfactory to Buyer.

(f) Subject to Article 9 hereof, there shall hawvewrred no material adverse change in (i) the camdof the Property (including but not
limited to the physical or environmental conditighereof) or (ii) title, such as the appearancttief matters not previously disclosed in the
Title Commitment;

(9) Buyer receiving, at Closing, an ALTA Owner'stéxded Coverage Policy of Title Insurance insugogd, clear, record, marketable and
fee simple title to the Property subject only te Brermitted Exceptions without exception for medatiaiens or survey matters (except as
shown on the survey furnished pursuant to Sectibrif @0t objected to) with, the endorsements reggiby Buyer; and

(h) All new leases must be previously approved byds, in its sole discretion.
ARTICLE 8 Closing

8.1 Escrow Closing. Except as otherwise expresslyiged in this Agreement, the consummation oftthasaction contemplated in this
Agreement (the "Closing") shall occur through acrew closing arrangement pursuant to the Closirgyd¥s Instructions attached hereto as
Schedule 8.1 at simultaneously with the ClosinthefAcquisition at the offices of Goodwin, Proct&P or such other mutually agreed upon
location (the "Closing Date"). It is agreed thatdiis of the essence in this Agreement.

8.2 Seller's Closing Deliveries. On the ClosingdD3tller shall deliver or cause to be delivereitsatxpense each of the following items to
Buyer:

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

(b) A duly executed warranty bill of sale conveythg Personal Property to Buyer in the form attddiereto as Schedule 8.2(b);
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(c) A duly executed assignment and assumptionefgsigned Contracts and the Intangible Propehngy '(General Assignment”) together
with original counterparts of the Assigned Contseantd any warranties and guaranties and agreeg@rsning the Intangible Property.

(d) A certificate or certificates of non-foreigragis from Seller in the form attached hereto as&ule 8.2(e);

(e) Customary affidavits sufficient for the Title@@pany to delete any exceptions for parties in g&sen, mechanic's or materialmen's liens
from Buyer's title policy and such other affidavigdating to such title policy as the Title Compangy reasonably request;

(f) Evidence reasonably satisfactory to Buyer dredTitle Company of Seller's authority to convey Broperty pursuant to this Agreement in
form and substance satisfactory to Buyer and tHe Tiompany;

(9) A counterpart original of the closing statemseiting forth the Purchase Price, any closingsadjants and the application of the Purchase
Price as adjusted;

(h) Original, fully executed estoppel certificatessprovided in
Section 7.2(d);

(i) Any and all transfer tax returns, declaratiofiwalue or other documents required under apglckw or necessary for recordation of the
deed,;

() Evidence that all contracts relating to the f&ndy (other than the Assigned Contracts) have bereminated;

(k) Such other instruments as Buyer may reasor&ljyest to effectuate the transaction contemplayetiis Agreement without additional
liability or expense to Seller;

() All books, records, plans, specifications, aants, agreements and other instruments or docsn@the extent in the possession of Seller
or its agents or representatives related to thetoaction, operation and maintenance of the Prgpert

(m) Keys to all locks on the Property in Selleisgession or control, if any; and
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(n) A Certificate from Seller stating that all repentations and warranties set forth in Sectiormdr&of remain true, accurate and complete as
of the Closing Date.

8.3 Buyer's Closing Deliveries. On the Closing DBigyer shall deliver or cause to be deliveredsaeitpense each of the following to Seller:
(a) A counterpart original of the closing statemsstting forth the closing adjustments; and

(b) Such other instruments as Seller may reasonaflyest to effectuate the transaction contemplayetlis Agreement without additional
liability or expense to Buyer.

(c) The Purchase Price in good funds or by wiredier deposited into an escrow account in accomlaiitt the Closing Escrow Instructions.
ARTICLE 9 Casualty and Condemnation

9.1 Casualty. If any of the Improvements are damdmyefire or any other casualty (the cost for repéiwhich is reasonably estimated to
exceed $25,000 and are not substantially restortitetcondition immediately prior to such casublijore the Closing Date, Buyer shall have
the following elections:

(a) to acquire the Property in its then conditiod @ay the Purchase Price without regard to theadys in which event Seller shall pay over
or assign to Buyer, on delivery of the deed, (ipatounts recovered or recoverable by Seller opwtticof any insurance as a result of such
casualty, less amounts reasonably expended by &mllpartial restoration; and (ii) an amount ofmeg equal to Seller's deductible or

(b) to terminate this Agreement in which event thigeement shall terminate and neither Seller ngrd shall have any recourse against the
other.

9.2 Condemnation. If any portion of or interesthia Property shall be taken or is in the procedseofg taken by exercise of the power of
eminent domain or if any governmental authorityifiest Seller prior to the Closing Date of its intéa take or acquire any portion of or
interest in the Property (each an "Eminent Domaikifig"), Seller shall give notice promptly to Buysrsuch event and Buyer shall have the
option to terminate this Agreement by providingiceto Seller to such effect on or before the ddieh is ten

(10) days from Seller's notice to Buyer of such Egnt Domain Taking or on the Closing Date, whicleaurs first, in which event this
Agreement shall terminate, and neither Seller noyeB shall have any recourse against the oth&uyer does not timely notify Seller of its
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election to terminate this Agreement, Buyer shaitcpase the Property and pay the Purchase Prid&Salter shall pay over or assign to
Buyer on delivery of the deed all awards recovereecoverable by Seller on account of such Emibemhain Taking, less any amounts
reasonably expended by Seller in obtaining suchrdiwa

ARTICLE 10 Brokerage Commissions

10.1 Representations and Indemnity. Seller and Begeh mutually represent and warrant to the dtiarthey have not dealt with, and are
not obligated to pay, any fees or commissions tolaoker in connection with the transaction conttatgul by this Agreement. Seller hereby
agrees to indemnify, defend and hold Buyer harnfiess and against all liabilities, costs, damaged expenses (including reasonable
attorneys' fees) arising from any claims for brekyer or finder's fees, commissions or other sinfidas in connection with the transaction
covered by this Agreement insofar as such clairafi bl based upon alleged arrangements or agresmmate by Seller or on Seller's beh
Buyer hereby agrees to indemnify, defend and helteSharmless from and against all liabilitiesstsp damages and expenses (including
reasonable attorneys' fees) arising from any clé@mbrokerage or finders' fees, commissions oeoflimilar fees in connection with the
transaction covered by this Agreement insofar &k slaims shall be based upon alleged arrangermerigreements made by Buyer or on
Buyer's behalf. The covenants and agreements oatéi this Article shall survive the terminatiofntiois Agreement or the Closing of the
transaction contemplated hereunder.

ARTICLE 11 Default, Termination and Remedies

11.1 Seller Default. In the event that Seller bhegoor shall have failed in any material respedhernClosing Date to have performed any of
the covenants and agreements contained in thisefrgrat which are to be performed by Seller on oofigethe Closing Date, any
representation or warranty of Seller herein wasugnivhen made, or Seller shall have caused angseptation or warranty to become untrue
between the date of this Agreement and the Closiray Buyer shall have the right to (i) seek damdgeSeller's breach and/or (ii) take any
and all legal actions necessary to compel SeBeesific performance hereunder (it being acknowdelditpat damages at law would be an
inadequate remedy), and to consummate the traneamintemplated by this Agreement in accordancke thi2 provisions of this Agreement
or (iii) terminate the Agreement and receive reinsement for its reasonable costs. In the evemifdlie conditions listed in Section 7.2 have
not been satisfied or waived, Buyer may elect tmieate this Agreement and this Agreement shatiddeand void without further recourse
either party hereto.

11.2 Buyer Default. In the event all of the coralis to Closing contained in Section 7.2 above len satisfied and Buyer defaults in its
obligation to close hereunder, Seller shall haeeritpht to (i) seek damages for Buyer's breacliote¢minate the Agreement and receive
reimbursement for its reasonable costs.
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ARTICLE 12 Miscellaneous

12.1 Assignment. Buyer may assign or transfeligtsts under this Agreement to a joint venture gntitwhich it has an interest, any affiliate

in which it has a substantial (direct or indireatpnomic interest, successor by operation of lawglly owned subsidiary, entity controlled by
Buyer or under common control with Buyer and to anyity owning all or substantially all of the atssef Buyer. The covenants and
agreements contained in this Agreement shall exteaad be obligatory upon the permitted succesmuasassigns of the respective parties to
this Agreement.

12.2 Notices. Any notice required or permitted ¢éodelivered under this Agreement shall be in wgitimd shall be deemed given (i) when
delivered or refused by hand during regular busitesirs, (i) three (3) days after being sent byjtedhStates Postal Service, registered or
certified mail, postage prepaid, return receiptiesied and first class mail, postage prepaid,

(iii) the next business day if sent by a reputafalBonal overnight express mail service that presittacing and proof of receipt or refusal of
items mailed, or (iv) when sent if sent by facserduring business hours, addressed to Seller cerBayg the case may be, at the address or
addresses or facsimile number set forth below oh sither addresses as the parties may designatedtice similarly sent. Notices to Seller
and Buyer shall be delivered as follows:

(@) 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. Gaynizsy.

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

c/o Haights Cross Communications, Inc. 10 New K3tigget, Suite 102 White Plains, NY 10604 Attn: Cimancial 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 ismAlgreement shall be held and construed to inchrdeother gender, and words of a
singular number shall be held to include the plaral vice versa, unless the context requires oikerw

12.4 Captions. The captions used in connection thighArticles of this Agreement are for convenieonly and shall not be deemed to
extend, limit or otherwise define or construe theaming of the language of this Agreement.

12.5 No Third-Party Beneficiaries. Nothing in tigreement, express or implied, is intended to aonf®n any person, other than the parties
hereto and their respective successors and assigynsights or remedies under or by reason ofAkieement.

12.6 Amendments. This Agreement may be amendedyrdywritten instrument executed by Seller andéBygr Buyer's permitted assignee
or permitted transferee).

12.7 Integration. This Agreement (including theeshlles and exhibits) embodies the entire agreebeween Seller and Buyer with respect
to the transactions contemplated in this Agreemamd,there have been and are no covenants, agreemegmesentations, warranties or
restrictions between Seller and Buyer with regastdto other than those set forth or providedridhis Agreement.

12.8 Choice of Law. This Agreement shall be comstrunder and in accordance with the laws of theeSthere the Property is located.
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12.9 Counterparts. This Agreement may be executéda (2) or more counterparts, each of which shalan original but such counterparts
together shall constitute one and the same instmum@withstanding that both Buyer and Seller avesignatory to the same counterpart.

12.10 Business Day. In the event any date hereyimi#uding the Closing Date) falls on a Saturdaynday or Legal Holiday, the date
applicable shall be the next business day.

12.11 Time of the Essence. Time is of the essehttesoAgreement.

12.12 Use of Proceeds to Clear Title. To enabléeSel make conveyance as herein provided, Selésr, @t the time of Closing, use the
Purchase Price or any portion thereof to cleatitleeof any or all encumbrances or interests, fed that provision reasonably satisfactor
Buyer's attorney is made for prompt recording bfrtruments so procured in accordance with coameing practice in the jurisdiction in
which the Property is located.

12.13 Submission not an Offer or Option. The subinisof this Agreement or a summary of some oofalls provisions for examination or
negotiation by Buyer or Seller does not constiineoffer by Seller or Buyer to enter into an agreetto sell or purchase the Property, and
neither party shall be bound to the other with eespo any such purchase and sale until a defendiyreement satisfactory to the Buyer and
Seller in their sole discretion is executed andveetd by both Seller and Buyer.

ARTICLE 13 1031 Exchange

13.1 Cooperation. Buyer may acquire the Propertyaasof an Internal Revenue Code Section 103t éderred exchange for the benefit of
Buyer. Seller agrees to assist and cooperate mexchange at no cost, expense or liability toe8elhd Seller further agrees to execute any
and all documents (subject to the reasonable appof\Seller's legal counsel) as are reasonablggsary in connection with such exchange.
Buyer may be assigning all contract rights andgattions hereunder to a "qualified intermediary"etchange accommodation titleholder" as
such terms are defined in the Internal Revenue Qetkvant Treasury regulations and relevant reggmmacedures. As part of such exchange,
Seller shall not be obligated to acquire or conaey other property as part of such exchange. Namipted assignment hereunder shall relieve
Buyer of liability hereunder.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have executedittigsument as of the day and year first set fobtbve.
SELLER:
Merrimack M&R Realty LLC

By: /s/ Barbara Russell

Name: Barbara Russell
Title: Menber

BUYER:
OPI Acquisition Co., Inc.

By: /s/ Peter J. Quandt

Name: Peter J. Quandt
Title: President
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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@vemiznet

HAIGHTS CROSS COMMUNICATIONS
COMPLETES ACQUISITION OF OPTIONS PUBLISHING

White Plains, NY, December 3, 2004 -- Haights Ci@esmmunications, Inc. (HCC), a leading educati@mal library publisher, today
announced that it has completed is previously anced acquisition of Options Publishing, Inc., algiter of K-8 reading, math, and
literature supplemental education materials arehueintion programs based in Merrimack, NH.

On November 22, 2004, HCC received natificatiort thhad been granted early termination of the iwgiperiod under the Hart-Scd®edinc
Antitrust Improvements Act of 1976, as amended.okdingly, after satisfaction of certain other custoy closing conditions, HCC
completed the transaction on December 3, 2004.

ABOUT HAIGHTS CROSS COMMUNICATIONS:

Founded in 1997 and based in White Plains, NY, kigi@€ross Communications is a premier educatiamélibrary publisher dedicated to
creating the finest books, audio products, permdicsoftware and online services, serving thevalhg markets: K-12 supplemental
education, public and school library publishingdiabooks, and medical continuing education publighHaights Cross companies include:
Sundance/Newbridge Educational Publishing (Nortbbgh, MA), Triumph Learning (New York, NY), Buck2own Publishing (lowa City,
IA), Options Publishing (Merrimack, NH), Oakstonebfishing (Birmingham, AL), Recorded Books (Prirfe@derick, MD), and Chelsea
House Publishers (Northborough, MA). For more infation, visit www.haightscross.com.

Safe Harbor Statement: This press release corfaivard-looking statements. In some cases, youdmmtify forward-looking statements by
terms such as "may," "will," "should," "could," "wtd," "expect,” "plan," "anticipate," "believe," 8pential* and similar expressions intended
to identify forwarc-looking
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statements. These statements reflect our curremtsvivith respect to future events and are basessumptions and subject to risks and
uncertainties. These risks, uncertainties and déwors may cause our actual results, performamcashievements to be materially different
from those expressed or implied by our forward-logkstatements. Factors that may cause our a@salts to differ materially from our
forward-looking statements include, among othenanges in external market factors, changes in osinbss or growth strategy, or an
inability to execute our strategy due to changesuinindustry or the economy generally, the emergexf new or growing competitors and
various other competitive factors. In light of teessks and uncertainties, there can be no assithatthe events and circumstances
described in forward-looking statements contaimethis press release will in fact occur. You shaelad this press release completely and
with the understanding that our actual results beynaterially different from what we expect. Welwibt update these forward-looking
statements, even though our situation may chantfeeifuture. We qualify all of our forward-lookirsgatements by these cautionary
statements.
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