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ITEM 1.01 Entry into a Material Definitive Agreement.

On December 10, 2004, Haights Cross Oper&@mpany (“HCOC”), a wholly owned subsidiary of Haig Cross Communications, Inc.
(the “Company”) entered into a $30.0 million sersecured term loan agreement (the “Term Loan Agee¢thwith Bear Stearns & Co. Inc.,
as lead arranger, Bear Stearns Corporate Lendingds Administrative Agent, and the lenders ptrgyeto. The terms of the senior secured
term loan are substantially similar to the term$lGfOC'’s existing senior secured term loan. The@esgcured term loan matures in
August 2008. Principal on the senior secured team Is payable in quarterly installments throughyM8&, 2008, with each installment being
equal to 0.25% of the original principal amountlad senior secured term loan and the balance paydi#n the senior secured term loan
matures on August 15, 2008. The interest rate peura on the senior secured term loan is at the RB&e plus an applicable margin equal
to 350 basis points.

Voluntary prepayments of the senior securet tean are permitted in whole or in part at therpiums set forth in the Term Loan
Agreement. On or after December 31, 2006, the seritured term loan may be prepaid without premiline. senior secured term loan is
secured by a perfected second priority securigrast in substantially all of HCOC'’s tangible anthngible assets, including intellectual
property, owned real property and the capital sfddCOC'’s direct and indirect subsidiaries (exchat in the case of certain foreign
subsidiaries that HCOC may form in the future, o8fy5% of the voting capital stock and 100% ofriba-voting capital stock will be
pledged). The senior secured term loan is alsoredday a pledge of HCOC's capital stock. The ses@mured term loan is unconditionally
guaranteed by the Company, by each of HCOC's daedtindirect domestic subsidiaries and by W F Holienited, an indirect foreign
subsidiary of HCOC.

The Term Loan Agreement contains certain camenthat limit HCOC's ability to, among other th# incur additional debt, pay
dividends, make investments, create liens, entertinnsactions with affiliates, merge or consdkdand transfer or sell assets. Upon the
occurrence of events of default as specified inTiwen Loan Agreement, the maturity of the seniaused term loan may be accelerated.

On December 10, 2004, HCOC issued $30.0 milliggregate principal amount of its 11%% SenioeNlatue 2011 (the “Senior Notes”)
pursuant to the terms of a Purchase Agreement] @atef December 2, 2004 (the “Purchase Agreememtipng HCOC, the guarantors
named therein (the “Guarantors”) and the initialghaser named therein (the “Initial Purchaser', térms and signing of which were
previously disclosed in the Company’s Current ReparForm 8-K filed on December 8, 2004. In conimectvith the issuance of the Senior
Notes, HCOC and the Guarantors entered into atratia rights agreement (tI'‘Registration Rights Agreement”) dated as of Decenilf,
2004 with the Initial Purchaser. Pursuant to thgi&eation Rights Agreement, HCOC and the Guararagreed to file a registration
statement with the Securities and Exchange Comamighiat will enable holders to exchange the SeXaies for registered notes with
substantially identical terms. HCOC and the Guamanwill use their commercially reasonable efféotgause the registration statement to
become effective under the Securities Act withif #ays after the issuance of the Senior Notestdiines of the registration rights agreenr
are substantially the same as the terms of a ratist rights
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agreement entered into by HCOC and the Guaramadksgust 2003 in connection with the issuance @02 million aggregate principal
amount of HCOC’s 11%4% Senior Notes due 2011 (thiidl Notes”). The exchange of the Initial Notes was complete&@oruary 27, 200

On December 10, 2004, Options Publishing, La@holly owned subsidiary of the Company (“Optijnentered into a Supplemental
Indenture (the “Supplemental Indenture”) supplenmgnthe Indenture (the “Indenture”), dated as ofAst 20, 2003 among HCOC, the
guarantors named therein and Wells Fargo Bank,,Mg\Trustee, relating to HCOC'’s 11%4% Senior Ndtes2011. The Supplemental
Indenture was entered into among Options, as theagteeing subsidiary, HCOC, the guarantors urdeindenture and Wells Fargo Bank,
N.A., as trustee under the Indenture. Pursuarta@upplemental Indenture, Options has provideahaonditional guarantee of the Init
Notes and the Senior Not¢

The Term Loan Agreement, the Registration Rigtgreement and the Supplemental Indenture aaetet! to this Current Report on Form
8-K as Exhibits 1.1, 4.1 and 4.2, respectively, aralincorporated by reference. A copy of the preksase announcing the Term Loan
Agreement and the completion of the issuance oSth@or Notes is attached to this Current Repofamm 8-K as Exhibit 99.1 and is
incorporated by reference.

ITEM 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangment of a Registrant.
See Item 1.01, which is incorporated hereimefgrence.
ITEM 9.01 Financial Statements and Exhibits

(c) Exhibits.

Exhibit No. Description

1.1 Term Loan Agreement, dated as of December 10, 2)0d4nd among Haights Cross Operating Company, Besrns & Co.
Inc., as lead arranger, Bear Stearns Corporateihgrdc., as Administrative Agent, and the lendeasty thereto

4.1 Registration Rights Agreement, dated as of Decerh®gP004, by and among Haights Cross Operatingpgaom the
Guarantors named therein and the Initial Purchaaered thereir

4.2 Supplemental Indenture, dated as of December 1B}, 2y and among Options Publishing, LLC, HaightssSS Operating
Company, the guarantors signatory thereto, ands/#elfgo Bank, N.A., as trustee, supplementingnideriture, dated as of
August 20, 2003, among HCOC, the guarantors natrerdin and Wells Fargo Bank, N.A., as Trusteetirejao HCOC's
11%.% Senior Notes due 201




Table of Contents

Exhibit No. Description

99.1 Press Release of Haights Cross Communicationsisiaieed December 10, 20(
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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 15, 20(
By: /s/ Paul J. Crecca

Name Paul J. Crecc
Title: Executive Vice President and Ch
Financial Officer
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EXHIBIT INDEX

Exhibit No. Description

1.1 Term Loan Agreement, dated as of December 10, 2080d4nd among Haights Cross Operating Company, Besarns & Co.
Inc., as lead arranger, Bear Stearns Corporateihgrdc., as Administrative Agent, and the lendeasty thereto

4.1 Registration Rights Agreement, dated as of Decerh®eP004, by and among Haights Cross Operatinggaos the
Guarantors named therein and the Initial Purchaaered thereir

4.2 Supplemental Indenture, dated as of December 12}, 2y and among Options Publishing, LLC, HaightsS Operating
Company, the guarantors signatory thereto, andsfeligo Bank, N.A., as trustee, supplementingriderture, dated as of
August 20, 2003, among HCOC, the guarantors nahex@ih and Wells Fargo Bank, N.A., as TrusteetirgjJao HCOC's
11%.% Senior Notes due 201

99.1 Press Release of Haights Cross Communicationsisiieed December 10, 20(



Exhibit 1.1
$30,000,000
TERM LOAN AGREEMENT
among
HAIGHTS CROSS OPERATING COMPANY,
as Borrower,
The Several Lenders
from Time to Time Parties Hereto,
and
BEAR STEARNS CORPORATE LENDING INC.,
as Administrative Agent
Dated as of December 10, 2004

BEAR, STEARNS & CO. INC., as Lead Arranger




TABLE OF CONTENTS

Page
SECTION 1. DEFINITIONS 1
1.1. Defined Terms 1
1.2. Other Definitional Provision 33
SECTION 2. AMOUNT AND TERMS OF TERM COMMITMENTS 33
2.1. Term Commitment 33
2.2. Procedure for Term Loan Borrowit 33
2.3. Repayment of Term Loar 34
SECTION 3. GENERAL PROVISIONS APPLICABLE TO TERM LOAN: 35
3.1 Prepayment 35
3.2. Mandatory Asset Sale Offe 35
3.3. Interest Rates and Payment De 37
3.4. Computation of Interest and Fe 37
3.5. Pro Rata Treatment and Payme 38
3.6. Requirements of La 38
3.7. Taxes 39
3.8. Indemnity 42
3.9. Change of Lending Offic 42
3.10. Replacement of Lende 42
3.11. Evidence of Deb 43
SECTION 4. REPRESENTATIONS AND WARRANTIES 43
4.1. Financial Conditior 43
4.2. No Change 44
4.3. Corporate Existence; Compliance with L 44
4.4. Power; Authorization; Enforceable Obligatic 44
4.5. No Contractual or Legal B 45
4.6. Litigation 45
4.7. No Default 45
4.8. Ownership of Property; Lier 45
4.9. Intellectual Propert 45
4.10. Taxes 46
4.11. Federal Regulatior 46
4.12. Labor Matters 46
4.13. ERISA 46
4.14. Investment Company Act; Other Regulatic 47
4.15. Subsidiaries 47
4.16. Use of Proceed 47

4.17. Environmental Matter 47




4.18.

4.19.

4.20.

4.21.

4.22.

4.23.
SECTION 5.

5.1.
SECTION 6.

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

6.9.

6.10.

6.11.

6.12.

6.13.

6.14.

6.15.

6.16.

6.17.

6.18.

6.19.
SECTION 7.

7.1.

7.2.
SECTION 8.

8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

Accuracy of Information, et
Security Document

Solvency

Regulation F

Certain Document

Financial Assistanc
CONDITIONS PRECEDENT
Conditions to Extension of Crec
COVENANTS

Reports

Compliance Certificat

Taxes

Stay, Extension and Usury La\
Restricted Paymen

Dividend and Other Payment Restrictions AffectindpSidiaries
Incurrence of Indebtedness and Issuance of Prdf&tack

Asset Sale

Transactions with Affiliate:

Liens

Business Activitie:

Corporate Existenc

Offer to Prepay Upon Change of Cont
Limitation on Sale and Leaseback Transact
Payments for Conse

Additional Guarantee

Designation of Restricted and Unrestricted Subsieh:
Further Assurance

Additional Collatera

SUCCESSOR!

Merger, Consolidation, or Sale of Ass
Successor Corporation Substitu
DEFAULTS AND REMEDIES

Events of Defaul

Acceleration

Other Remedie

Waiver of Past Defauli

Control by Majority

Limitation on Suits

Rights of Lenders to Receive Paym
Collection Suit by Administrative Agel

Page

48
49
49
49
50
50
50
50
55
55
55
56
56
56
60
61
64
66
67
67
67
67
69
69
69
69
70
70
70
70
71
72
72
74
74
75
75
75
75
75




8.9.
8.10.
SECTION 9.
9.1.
9.2.
9.3.
9.4.
9.5.
9.6.
9.7.
9.8.
9.9.
9.10.
9.11.
9.12.
SECTION 10.

10.1.
10.2.
10.3.
10.4.
10.5.
10.6.
10.7.
10.8.
10.9.
10.10.
10.11.
10.12.
10.13.
10.14.
10.15.
10.16.
10.17.
10.18.

Priorities

Undertaking for Cost

THE AGENTS

Appointment

Delegation of Dutie:
Exculpatory Provision

Reliance by Agent

Notice of Defaull

Non-Reliance on Agents and Other Lend
Indemnification

Agent in Its Individual Capacit
Successor Administrative Age
Agents Generall

The Lead Arrange

Withholding Tax
MISCELLANEOUS
Amendments and Waive
Notices

No Waiver; Cumulative Remedir
Survival of Representations and Warran
Payment of Expenses and Ta

Successors and Assigns; Participations and Assigis

Adjustments; S«off

Counterpart:

Severability

Integration

GOVERNING LAW

Submission To Jurisdiction; Waive
Acknowledgment:

Releases of Guarantees and Li
Confidentiality

WAIVERS OF JURY TRIAL
Delivery of Addend:

Statements Required in Certificate or Opin

Page

76
76
76
76
77
77
77
77
78
78
79
79
79
79

80
80
81
82
82
82
83
86
87
87
87
87
88
88
88
89
89
90
90




SCHEDULES:

1.1(a)
1.1(b)
1.1(c)
4.4

4.6
4.15(a)
4.19(c)

EXHIBITS:

ANk,

oXeXoloNeX- =

mmmm

ANk

T Imm

Mortgaged Intellectual Proper

Mortgaged Real Proper

Leased Real Proper

Consents, Authorizations, Filings and Noti
Material Litigation

Subsidiaries

Mortgage Filing Jurisdiction

Form of Acknowledgmer

Form of Closing Certificat

Form of Copyright Mortgag

Form of Trademark Mortgag

Form of Patent Mortgac

Form of Real Property Mortga

Form of Assignment and Assumpti

Form of Legal Opinion of Goodwin Procter LI
Form of Legal Opinion of Thomas E. Helf, E:
Form of Legal Opinion of Eversheds LI
Form of Legal Opinion of Sulloway & Holli
Form of Exemption Certificat

Form of Term Not¢

Form of Addendun

Form of Subordinated Intercompany N
Form of Solvency Certificat




TERM LOAN AGREEMENT, dated as of Decemit6r 2004, among Haights Cross Operating Compabglaware corporation (the
“Borrower”), the several banks and other finanaiatitutions or entities from time to time partiesthis Agreement (the “Lenders”), BEAR,
STEARNS & CO. INC., as lead arranger (in such ciapaihe “Lead Arranger”), and BEAR STEARNS CORPORALENDING INC., as
administrative agent (in such capacity, the “Admsiirdtive Agent”).

The parties hereto hereby agree as fatlow
SECTION 1. DEFINITIONS

1.1. Defined Terms. As used in this Agneat, the terms listed in this Section 1.1 shalehifne respective meanings set forth in this
Section 1.1.

“Acquired Debt": with respect to any sjfied Person:

(a) Indebtedness of any other Persoriegist the time such other Person is merged wiihto or became a Subsidiary of such
specified Person, whether or not such Indebtedséssurred in connection with, or in contemplatiofiy such other Person merging with or
into, or becoming a Subsidiary of, such specifiedsBn; and

(b) Indebtedness secured by a Lien eneuimdp any asset acquired by such specified Person.

“Addendum”: an instrument, substantiatiythe form of Exhibit H, by which a Lender beconaegarty to this Agreement as of the
Closing Date.

“Additional Collateral”: as defined in &®n 6.19.

“Administrative Agent”: as defined in thecitals to this Agreement, and including any gssor thereto appointed in accordance with
Section 9.9.

“Affiliate”: of any specified Person mesany other Person directly or indirectly contradlior controlled by or under direct or indirect
common control with such specified Person. For pseg of this definition, “control,” as used witlspect to any Person, means the
possession, directly or indirectly, of the powediect or cause the direction of the managemepbticies of such Person, whether through
the ownership of voting securities, by agreemerttberwise. For purposes of this definition, thente “controlling,” “controlled by” and
“under common control with” will have correlativesanings.

“Affiliate Transaction”: as defined in &®n 6.9(a).
“Agents”: the collective reference to tBellateral Trustee, the Lead Arranger and the Adifstriative Agent.

“Aggregate Exposure”: with respect to &epnder at any time, an amount equal to the agtgaban unpaid principal amount of such
Lender’s Term Loans.




“Aggregate Exposure Percentage”: witlpees to any Lender at any time, the ratio (exprssea percentage) of such Lender’s
Aggregate Exposure at such time to the Aggregapo&ixe of all Lenders at such time.

“Agreement” or “Term Loan Agreement”:dhferm Loan Agreement, including any related najearantees, collateral documents,
instruments and agreements executed in conneati@with, and in each case as amended, restatedjedptenewed, refunded, replaced
(whether upon or after termination or otherwisejedinanced (including by means of sales of debtisges to institutional investors) in
whole or in part from time to time, whether witletbriginal agents and lenders or other agentsearattts or otherwise, whether provided
under this Agreement or otherwise and whether thredBver or an Affiliate thereof is the borrower.

“Applicable Margin”: the rate per annuiin3050%.

“Approved Fund” means (a) a CLO and (fhwespect to any Lender that is a fund which gtgén bank loans and similar extensions
of credit, any other fund that invests in bank band similar extensions of credit and is manageith® same investment advisor as such
Lender or by an affiliate of such investment adwiso

“Asset Sale™

@) the sale, lease, conveyance or other disposifiany assets or rights; provided that the salryeyance or other disposition of al
substantially all of the assets of the Borrower imdRestricted Subsidiaries taken as a wholeb@loverned by the provisions of
Section 6.13 hereof and/or Section 7.1 hereof andby the provisions of Section 6.8 hereof; and

(b) the issuance of Equity Interests in ahthe Borrower’s Restricted Subsidiaries or the sdIEquity Interests in any of its
Subsidiaries.

(c) Notwithstanding the preceding, none effibilowing items will be deemed to be an AsseeSal

(i) any single transaction or seriesatéted transactions that involves assets or Edpiigrests having a Fair Market Value of
less than $1.0 million;

(ii) a transfer of assets between or agrtbe Borrower and its Restricted Subsidiaries;

(i) an issuance of Equity InterestsabiRestricted Subsidiary of the Borrower to the Baer or to a Restricted Subsidiary of
Borrower;

(iv) the sale or lease of products, sesj accounts receivable or other assets in theasydcourse of business and any sale or
other disposition of damaged, worn-out or obscdeteets in the ordinary course of business;

(v) the sale or other disposition of casiCash Equivalents;
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(vi) the licensing of intellectual propefor Fair Market Value in the ordinary coursebofsiness; and
(vii) a Restricted Payment or Permitteddstment that is permitted by Section 6.5 hereof.

“Asset Sale Offer”: as defined in Sect®a(b).

“Assignee”: as defined in Section 10.6(b)

“Assignment and Assumption”: an Assigntremd Assumption, substantially in the form of EbibD.

“Attributable Debt"in respect of a sale and leaseback transactionsnatthe time of determination, the present vafufe obligatior
of the lessee for net rental payments during theameing term of the lease included in such saleleaseback transaction including any pe
for which such lease has been extended or malgeaiption of the lessor, be extended. Such presdum shall be calculated using a discount
rate equal to the rate of interest implicit in sti@nsaction, determined in accordance with GAAByjdled, however, that if such sale and
leaseback transaction results in a Capital Leadig&@ion, the amount of Indebtedness representetlly will be determined in accordance
with the definition of “Capital Lease Obligation.”

“Bankruptcy Law”: Title 11, U.S. Code any similar federal or state law for the reliefdefbtors.

“Beneficial Owner”: has the meaning assid to such term in Rule 13d-3 and Rule 13d-5 utiseExchange Act, except that in
calculating the beneficial ownership of any pataciperson” (as that term is used in Section 1@)ddf the Exchange Act), such “person”
will be deemed to have beneficial ownership okalturities that such “person” has the right to &@edgoy conversion or exercise of other
securities, whether such right is currently exexois or is exercisable only after the passagertd.tifhe terms “Beneficially Owns” and
“Beneficially Owned” have a corresponding meaning.

“Benefited Lender”: as defined in Sectidh7(a).
“Board”: the Board of Governors of thedBeal Reserve System of the United States (or acgessor).
“Board of Directors™:

(a) with respect to a corporation, the bazrdirectors of the corporation or any committeeréof duly authorized to act on behalf of
such board;

(b) with respect to a partnership, the BasrDirectors of the general partner of the parthigrs
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(c) with respect to a limited liability commpa the managing member or members or any contgolommittee of managing members
thereof; and

(d) with respect to any other Person, thedoacommittee of such Person serving a similacfion.
“Borrower”; as defined in the preamblehs Agreement.
“Business”: as defined in Section 4.17(b)

“Business Day”: a day other than a Satyr&unday or other day on which commercial bankdew York City are authorized or
required by law to close, provided, that with rede notices and determinations in connection vatid payments of principal and interest
on, Eurodollar Loans, such day is also a day &itrg by and between banks in Dollar depositsénnterbank eurodollar market.

“Capital Lease Obligation”: at the tinmyadetermination is to be made, the amount ofittwlity in respect of a capital lease that
would at that time be required to be capitalizeddralance sheet in accordance with GAAP, and tie&Maturity thereof shall be the date
of the last payment of rent or any other amountuhaer such lease prior to the first date upon whkiech lease may be prepaid by the lessee
without payment of a penalty.

“Capital Stock™:
(a) in the case of a corporation, corportieks

(b) in the case of an association or busieesity, any and all shares, interests, participes] rights or other equivalents (however
designated) of corporate stock;

(c) in the case of a partnership or limitiadbility company, partnership interests (whethamegal or limited) or membership interests;
and

(d) any other interest or participation tbanfers on a Person the right to receive a shatteegbrofits and losses of, or distributions of
assets of, the issuing Person, but excluding fribwf ¢he foregoing any debt securities convertiioi® Capital Stock, whether or not such
debt securities include any right of participatieith Capital Stock.

“Cash Equivalents”:
(a) United States dollars;

(b) securities issued or directly and fullyaganteed or insured by the United States goverhaoreany agency or instrumentality of the
United States government (provided that the futhfand credit of the United States is pledgeduipp®rt of those securities) having
maturities of not more than one year from the déit@cquisition;




(c) certificates of deposit and eurodollardgideposits with maturities of one year or lesmftbe date of acquisition, bankers’
acceptances with maturities not exceeding one aediovernight bank deposits, in each case, withdanyestic commercial bank having
capital and surplus in excess of $500.0 million arichomson Bank Watch Rating of “B” or better;

(d) repurchase obligations with a term of motre than 30 days for underlying securities oftypes described in clauses (b) and
(c) above entered into with any financial institumtimeeting the qualifications specified in clauseapove;

(e) commercial paper having one of the twghBst ratings obtainable from Moody’s Investors/&ger;, Inc. (“Moody’s”) or Standard &
Poor’s Rating Services (“S&P”) and in each caseunivag within one year after the date of acquisitiand

(f) money market funds at least 95% of theetsof which constitute Cash Equivalents of timel&idescribed in clauses (a) through
(e) of this definition.

“Change of Control”:

(a) the direct or indirect sale, transfemwyance or other disposition (other than by wasnefger or consolidation), in one or a series
of related transactions, of all or substantiallyoélthe properties or assets of the Borrower as&ubsidiaries taken as a whole to any
“person” (as that term is used in Section 13(dhefExchange Act) other than a Principal or a Reld&tarty of a Principal;

(b) the adoption of a plan relating to thiuidation or dissolution of the Borrower;

(c) the consummation of any transaction (idrig, without limitation, any merger or consolidaf) the result of which is that any
“person” (as defined above) other than a Prinaipa Related Party of a Principal becomes the BaakOwner, directly or indirectly, of
more than 50% of the Voting Stock of the Borroweeasured by voting power rather than number ofeshar

(d) the Borrower consolidates with, or mergg or into, any Person, or any Person consaglatith, or merges with or into, the
Borrower, in any such event pursuant to a transadti which any of the outstanding Voting Stocklaé Borrower or such other Person is
converted into or exchanged for cash or Cash Efprits securities or other property, other thansuch transaction where the Voting
Stock of the Borrower outstanding immediately ptasuch transaction is converted into or excharige®oting Stock (other than
Disqualified Stock) of the surviving or transfef@erson constituting a majority of the outstandingres of such Voting Stock of such
surviving or transferee Person (immediately afteing effect to such issuance);

(e) after an initial public offering of theoBower or any direct or indirect parent of the Baver, the first day on which a majority of
the members of the Board of Directors of the Boepare not Continuing Directors; or
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(f) the first day on which Parent ceasesvto @ majority of the outstanding Equity Interedtsh@ Borrower.
“Change of Control Offer”: as definedSection 6.13(a).

“Change of Control Payment”; as define@ection 6.13(a).

“Change of Control Payment Date”: as miedi in Section 6.13(a).

“Charge Over Shares”: that certain Ch&ger Shares, dated as of the date hereof, exebytBa@corded Books, LLC pertaining to the
Capital Stock of the UK Loan Party.

“CLO” means any entity (whether a corpimm, partnership, trust or otherwise) that is egaghin making, purchasing, holding or
otherwise investing in bank loans and similar esitems of credit in the ordinary course of its besimand is administered or managed by a
Lender or an affiliate of such Lender.

“Closing Date”: the date on which the ditions precedent set forth in Section 5.1 shalehaeen satisfied, which date is December 10,
2004.

“Code”: the Internal Revenue Code of 1%6amended from time to time.

“Collateral”; all property of the Loan ias, now owned or hereafter acquired, upon whithen is purported to be created by any
Security Document.

“Collateral Trust Agreement”: that cent&@ollateral Trust Agreement, dated as of August®@3, by and among the Borrower, the
Guarantors, the Collateral Trustee, Bear StearmpdCate Lending Inc., as administrative agentlierlenders under the Initial Term Loan
Agreement, and The Bank of New York, as administeadgent for the lenders under the Revolving Gradreement, as modified by that
certain Collateral Trust Joinder, dated as of Ddmam2, 2004, executed and delivered by Optionsishibg, LLC, and to which the
Administrative Agent will become a party on the §lig Date pursuant to the execution and delivetphefCollateral Trust Joinder.

“Collateral Trust Joinder”: means thattai collateral trust joinder to be delivered bg tAdministrative Agent concurrently herewith,
substantially in the form of Exhibit A to the Cadlaal Trust Agreement.

“Collateral Trustee”: The Bank of New ¥as Collateral Trustee under the Collateral TAggieement.

“Commonly Controlled Entity”: an entitywhether or not incorporated, that is under comnuntrol with the Borrower within the
meaning of Section 4001 of ERISA or is part of augrthat includes the Borrower and that is treated single employer under Section 414
of the Code.

“Conduit Lender”: any special purposeitgrarganized and administered by any Lender ferghrpose of making Term Loans
otherwise required to be made by such Lender




and designated by such Lender in a written instnipmibject to the consent of the AdministrativeeAgor each of the Lenders; provided,
that the designation by any Lender of a Conduitdegrshall not relieve the designating Lender of afiys obligations to fund a Term Loan
under this Agreement if, for any reason, its Cohdander fails to fund any such Term Loan, anddbsignating Lender (and not the Conduit
Lender) shall have the sole right and responsjttititdeliver all consents and waivers requiredeguuested under this Agreement with respect
to its Conduit Lender, and provided, further, thatConduit Lender shall (a) be entitled to receiug greater amount pursuant to Section 3.6,
3.7, 3.8, or 10.5 than the designating Lender wbalk been entitled to receive in respect of therskons of credit made by such Conduit
Lender or (b) be deemed to have any Term Commitment

“Consolidated Cash Flow”: with respecttyy specified Person for any period, the Constdidi&let Income of such Person for such
period plus, without duplication:

(a) an amount equal to any extraordinary fdgs any net loss realized by such Person or ity Restricted Subsidiaries in connec
with (i) an Asset Sale or (ii) the extinguishmehtay Indebtedness of such Person or any of th&iBtes Subsidiaries, in each case, to
extent such losses were deducted in computing Goclsolidated Net Income; plus

(b) provision for taxes based on income offifg of such Person and its Restricted Subsididoe such period, to the extent that such
provision for taxes was deducted in computing SDcohsolidated Net Income; plus

(c) the Consolidated Interest Expense of ®emson and its Restricted Subsidiaries for sudogeo the extent that such Consolidated
Interest Expense was deducted in computing suclsdlidated Net Income; plus

(d) depreciation, amortization (including atimation of goodwill and other intangibles and atimation of product development
expenditures, but excluding amortization of pregaidh expenses that were paid in a prior period)o#imer non-cash expenses (excluding
any such non-cash expense to the extent thatr#gsepts an accrual of or reserve for cash expémseny future period or amortization of a
prepaid cash expense that was paid in a prior @eobsuch Person and its Restricted Subsidiadiesuch period to the extent that such
depreciation, amortization and other non-cash esgewere deducted in computing such Consolidatédnideme; plus

(e) the non-recurring restructuring charganramount not to exceed $2.0 million for the yeradted December 31, 2003, associated
with the Borrower’s warehousing, customer serviog arder fulfillment functions; plus

(f) any expenses incurred or charges takeimection with (i) the issuance of the Seniordsain the date of this Agreement, and (ii)
the borrowings under this Agreement on the dathisfAgreement; plus

(g) an amount equal to any gains or lossalizeal in connection with foreign currency exchatrgasactions; minus
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(h) non-cash items increasing such Consdaiiatet Income for such period, other than the adafirevenue in the ordinary course of
business and other than the reversal of any ndm@gsense to the extent that it represented amaloaf or reserve for cash expenses in
any future period;

in each case, on a consolidated basis amdndigted in accordance with GAAP.

Notwithstanding the preceding, the providiontaxes based on the income or profits of, ardddpreciation and amortization and o
non-cash expenses of, a Restricted SubsidiaryeoBdmrower will be added to Consolidated Net Incdmeompute Consolidated Cash
Flow of the Borrower only to the extent that a esponding amount would be permitted at the dateetd#rmination to be dividended to 1
Borrower by such Restricted Subsidiary without pgovernmental approval (that has not been obtjmedl without direct or indirect
restriction pursuant to the terms of its chartat athagreements, instruments, judgments, decoedsrs, statutes, rules and governmental
regulations applicable to that Restricted Subsjdiarits stockholders.

“Consolidated Indebtedness”: with resgeainy specified Person as of any date of detextioim, the sum, without duplication, of
(a) the total amount of Indebtedness of Retson and its Restricted Subsidiaries; plus

(b) the total amount of Indebtedness of dimgioPerson, to the extent that such Indebtedreesbden Guaranteed by the referent P«
or one or more of its Restricted Subsidiaries; plus

(c) the aggregate liquidation value of als@ualified Stock of such Person and any of its fiestl Subsidiaries that have Guaranteed
the Indebtedness of such Person and all prefetoef of the Restricted Subsidiaries of such Person,

in each case, on a consolidated basis amdndieied in accordance with GAAP.
“Consolidated Interest Expense”: withpest to any specified Person for any period, thme, suithout duplication, of

(a) the consolidated interest expense of ferhon and its Restricted Subsidiaries for sucloghewhether paid or accrued, including,
without limitation, amortization of debt issuanassts and original issue discount, ncash interest payments, the interest componenty
deferred payment obligations, the interest compbagkall payments associated with Capital Leasddalibns, imputed interest with
respect to Attributable Debt, commissions, discewntd other fees and charges incurred in respéetterf of credit or bankers’ acceptance
financings, and net of the effect of all paymentmor received pursuant to Hedging Obligatioreapect of interest rates; plus

(b) the consolidated interest expense of §tason and its Restricted Subsidiaries that waitadiaed during such period; plus
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(c) any interest expense on Indebtedneseathar Person that is Guaranteed by such Persomeoof its Restricted Subsidiaries or
secured by a Lien on assets of such Person orfatseeRestricted Subsidiaries, whether or not sGclarantee or Lien is called upon; plus

(d) the product of (a) all dividends, whetparid or accrued and whether or not in cash, orsarigs of preferred stock of such Person
or any of its Restricted Subsidiaries, other thamddnds on Equity Interests payable solely in Bgliterests of the Borrower (other than
Disqualified Stock) or to the Borrower or a Reg#tt Subsidiary of the Borrower, times (b) a frattithe numerator of which is one and
the denominator of which is one minus the thenesurcombined federal, state and local statutoryase of such Person, expressed as a
decimal, in each case, on a consolidated basisaactordance with GAAP.

“Consolidated Net Income”: with respextany specified Person for any period, the aggeegithe Net Income of such Person and its

Restricted Subsidiaries for such period, on a dateted basis, determined in accordance with GAgByided that:

(a) the Net Income (but not loss) of any Beithat is not a Restricted Subsidiary or thatanted for by the equity method of
accounting will be included only to the extentloé amount of dividends or similar distributionscpai cash to the specified Person or a
Restricted Subsidiary of the Person;

(b) the Net Income of any Restricted Subsydiaill be excluded to the extent that the declarabr payment of dividends or similar
distributions by that Restricted Subsidiary of tNat Income is not at the date of determinatiomed without any prior governmental
approval (that has not been obtained) or, diremtiyndirectly, by operation of the terms of its dlea or any agreement, instrument,
judgment, decree, order, statute, rule or govermaheagulation applicable to that Restricted Suiasydor its stockholders;

(c) the cumulative effect of a change in acttimg principles will be excluded;

(d) notwithstanding clause (a) above, thelNevme of any Unrestricted Subsidiary will be extd#d, whether or not distributed to the
specified Person or one of its Subsidiaries; and

(e) any non-cash restructuring or non-castaerdinary charges taken by the specified Persats &®estricted Subsidiaries will be
added to Net Income in calculating Consolidated INedme.

“Consolidated Priority Secured Indebtestiewith respect to any specified Person as ofdatg of determination, the sum, without

duplication, of:

(a) the total amount of Secured Indebtedtiessis secured on a first priority basis of sueinsBn and its Restricted Subsidiaries; plus
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(b) the total amount of Secured Indebtedtieasis secured on a first priority basis of anlyestPerson, to the extent that such
Indebtedness has been Guaranteed by the refensainR® one or more of its Restricted Subsidiaries,

in each case, on a consolidated basis and detadnmrazcordance with GAAP.

“Consolidated Secured Indebtednesdth respect to any specified Person as of any afatietermination, the sum, without duplicati
of:

(a) the total amount of Secured Indebtedoéssch Person and its Restricted Subsidiaries, plu

(b) the total amount of Secured Indebtedoéssy other Person, to the extent that such Iredkteiss has been Guaranteed by the
referent Person or one or more of its RestricteosBiiaries,

in each case, on a consolidated basis and detatrimrseecordance with GAAP.
“Continuing Directors”: as of any datedstermination, any member of the Board of Dirextafrthe Borrower who
(a) was a member of such Board of Directorshe date of this Agreement;

(b) was nominated for election or electeduoh Board of Directors with the approval of a mi&joof the Continuing Directors who
were members of such Board at the time of such mafoin or election; or

(c) was nominated by any Principal or Reld®adty.

“Contractual Obligation™; as to any Parsany provision of any security issued by sucts®gior of any agreement (including any
Intellectual Property license), instrument or othedertaking to which such Person is a party awhich it or any of its property is bound.

“Copyright Mortgages”: each of the cogyrt security agreements made by any Loan Partgvarfof, or for the benefit of, the
Collateral Trustee for the benefit of the Securadifs, substantially in the form of Exhibit C-liffvsuch changes thereto as shall be
advisable under the law of the jurisdiction in whiuch security agreement is to be recorded) ofwthie Secured Parties shall become
beneficiaries upon delivery of the Collateral Trdsinder.

“Credit Facilities”: one or more debt ildges (including, without limitation, facilitiesinder this Agreement, the Initial Term Loan
Agreement and the Revolving Credit Agreement) onim@rcial paper facilities, in each case with bamksther institutional lenders
providing for revolving credit loans, term loansceivables financing (including through the salesakivables to such lenders or to special
purpose entities formed to borrow from such len@gainst such receivables) or letters of credigaoh case, as amended, restated, modified
renewed, refunded, replaced or refinanced (incuiynmeans of sales of debt securities to institai investors) in whole or in part from
time to time, whether with the original agents &ttlers or other agents and
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lenders or otherwise and whether provided undeotiygnal debt or commercial paper facility or athese.

“Debenture”: that certain Debenture, dais of the date hereof, executed by the UK LoatyPgranting a security interest in all assets
of the UK Loan Party to the Collateral Trustee ehdif of the Secured Parties.

“Debt to Cash Flow Ratio”: with respeatany specified Person as of any date of deterinmahe ratio of (a) the Consolidated
Indebtedness of such Person as of such date tbglfjonsolidated Cash Flow of such Person forahe most recently ended full fiscal
quarters for which internal financial statements arailable immediately prior to such date of deteation, determined on a pro forma basis
after giving effect to all acquisitions or dispasits of assets made by such Person and its Resiti$etbsidiaries from the beginning of such
four-quarter period through and including such ddtdetermination (including any related financingnsactions) as if such acquisitions and
dispositions (and related financing transactiora) ticcurred at the beginning of such four-quarggiogl.

In addition, for purposes of calculatihg Debt to Cash Flow Ratio:

(a) acquisitions that have been made bykeiied Person or any of its Restricted Subsidgnncluding through mergers or
consolidations, or any Person or any of its RastiiGSubsidiaries acquired by the specified Pers@my of its Restricted Subsidiaries, and
including any related financing transactions arauding increases in ownership of Restricted Suasg&s, during the four-quarter
reference period or subsequent to such refereraedpend on or prior to the date on which the e¥entvhich the calculation of the Debt
to Cash Flow Ratio is made (the “Calculation Dateil) be given pro forma effect (in accordance wiRkgulation S-X under the Securities
Act) as if they had occurred on the first day & four-quarter reference period and Consolidatesh®@dow for such reference period shall
be calculated without giving effect to clause (E)hee proviso set forth in the definition of Conislaited Net Income (it being understood
that the accounting principles of the specifiedsBershall be applied to any such acquired Persdrtasse accounting principles had been
applied since the first day of the four-quarteerehce period);

(b) the Consolidated Cash Flow attributabléiscontinued operations, as determined in acooalwith GAAP, and operations or
businesses (and ownership interests therein) dispafsprior to the Calculation Date, will be exchak]

(c) the Consolidated Interest Expense attaite to discontinued operations, as determinedtdaordance with GAAP, and operation
businesses (and ownership interests therein) dispafsprior to the Calculation Date, will be exahdl] but only to the extent that the
obligations giving rise to such Consolidated Inséfexpense will not be obligations of the speciftson or any of its Restricted
Subsidiaries following the Calculation Date;

(d) any Person that is a Restricted Subsidiarthe Calculation Date will be deemed to havenbe Restricted Subsidiary at all times
during such four-quarter period,;
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(e) any Person that is not a Restricted Slidryi on the Calculation Date will be deemed ndtdoe been a Restricted Subsidiary at any
time during such four-quarter period; and

(f) if any Indebtedness bears a floating cdtmterest, the interest expense on such Indelktdwill be calculated as if the rate in effect
on the Calculation Date had been the applicabkefaatthe entire period (taking into account anygiag Obligation applicable to such
Indebtedness if such Hedging Obligation has a neimgiterm as at the Calculation Date in exces2ahbnths).

“Default”: any event that is, or with thassage of time or the giving of notice or bothuldde, an Event of Default.

“Disqualified Stock”: any Capital Stodkat, by its terms (or by the terms of any secunty which it is convertible, or for which it is
exchangeable, in each case at the option of thdehof the Capital Stock), or upon the happeningnyf event, matures or is mandatorily
redeemable, pursuant to a sinking fund obligatiootberwise, or redeemable at the option of thelérobf the Capital Stock, in whole or in
part, on or prior to the date that is 91 days dfierMaturity Date. Notwithstanding the precediegtence, any Capital Stock that would
constitute Disqualified Stock solely because thieérs of the Capital Stock have the right to regtiire Borrower to repurchase such Capital
Stock upon the occurrence of a change of contrahaasset sale will not constitute DisqualifiedcRtid the terms of such Capital Stock
provide that the Borrower may not repurchase oeeaetlany such Capital Stock pursuant to such pamssiinless such repurchase or
redemption complies with Section 6.5 hereof. Theam of Disqualified Stock deemed to be outstandingny time for purposes of this
Agreement will be the maximum amount that the Bawoand its Restricted Subsidiaries may becomeatad to pay upon the maturity of,
or pursuant to any mandatory redemption provisaihsuch Disqualified Stock, exclusive of accruéddends.

“Dollars” and “$": dollars in lawful cuency of the United States.

“Domestic Subsidiaryany Restricted Subsidiary of the Borrower that feased under the laws of the United States or aate of the
United States or the District of Columbia or thaagantees or otherwise provides direct credit stigppany Indebtedness of the Borrower.

“Environmental Laws”: any and all foreigrederal, state, local or municipal laws, rulggeos, regulations, statutes, ordinances, codes
decrees, requirements of any Governmental Authorigther Requirements of Law (including common)laggulating, relating to or
imposing liability or standards of conduct concemthe use, storage, handling, release or dispbdaaterials of Environmental Concern of
the protection of human health or the environmasitiow or may at any time hereafter be in effect.

“Equity Interests”: Capital Stock andathrrants, options or other rights to acquire Gd8tock (but excluding any debt security that is
convertible into, or exchangeable for, Capital 8joc
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“ERISA”: the Employee Retirement Incomec8rity Act of 1974, as amended from time to time.

“Eurocurrency Reserve Requirementsalioy day, the aggregate (without duplication) ofriieximum rates (expressed as a decimal
fraction) of reserve requirements in effect on sda (including basic, supplemental, marginal amegency reserves under any regulations
of the Board or other Governmental Authority havjugsdiction with respect thereto) dealing witlseeve requirements prescribed for
eurocurrency funding (currently referred to as ‘®auwnrrency Liabilities” in Regulation D of the Boamthaintained by a member bank of the
Federal Reserve System.

“Eurodollar Base Rate”: with respect &zl day during each Interest Period, the rate meura determined on the basis of the rate for
deposits in Dollars for a period equal to three thertommencing on the first day of such Interesioeappearing on Page 3750 of the
Telerate screen as of 11:00 A.M., London time, Buginess Days prior to the beginning of such IsteReriod. In the event that such rate
does not appear on Page 3750 of the Telerate sreetherwise on such screen), the Eurodollar BXete shall be determined by reference
to such other comparable publicly available serfacalisplaying eurodollar rates as may be selebtethe Administrative Agent or, in the
absence of such availability, by reference to #ie at which the Administrative Agent offers toqaaDollar deposits at or about 11:00 A.M.,
New York City time, two Business Days prior to theginning of such Interest Period in the interbauniodollar market where its eurodol
and foreign currency and exchange operations arelihing conducted for delivery on the first dagwéh Interest Period for the number of
days comprised therein.

“Eurodollar Loans”: loans the rate ofeirdst applicable to which is based upon the EutadBiate.

“Eurodollar Rate'Wwith respect to each day during each Interest Beagate per annum determined for such day inrdeoce with the
following formula (rounded upward to the neared0Dth of 1%):

Eurodollar Base Rate

1.00 — Eurocurrency Reserve Requirements

“Event of Default”: any of the events sified in Section 8, provided that any requiremfentthe giving of notice, the lapse of time, or
both, has been satisfied.

“Exchange Act”: the Securities Exchange &f 1934, as amended.
“Exchange Notes”: the notes issued pursteathe Registration Rights Agreement.
“Excess Proceeds”; as defined in Sedid(d).

“Existing Indebtedness”: IndebtednesthefBorrower and its Subsidiaries (other than Inelétess under this Agreement and pursuant
to the Issuance of Senior Notes on the date ofAgisement) in existence on the date of this Age@until such amounts are repaid.
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“Fair Market Value”: the value that woldé paid by a willing buyer to an unaffiliated will seller in a transaction not involving
distress or necessity of either party, determimegbiod faith by the Board of Directors of the Boves (unless otherwise provided in this
Agreement).

“Federal Funds Effective Rate”: for araydthe weighted average of the rates on overiégtgral funds transactions with members of
the Federal Reserve System arranged by federas torudkers, as published on the next succeedingiBssiDay by the Federal Reserve Bank
of New York, or, if such rate is not so published &ny day that is a Business Day, the averageeofjtiotations for the day of such
transactions received by the Reference Lender fhoee federal funds brokers of recognized stansatgcted by it.

“Foreign Pledge Agreemenéhy supplemental pledge agreement governed byt df a jurisdiction other than the United States
State thereof executed and delivered by the Bomrawany of its Subsidiaries pursuant to the teofrthis Agreement, in form and substance
satisfactory to the Administrative Agent or eachitaf Lenders, as may be necessary or desirable thredlaws of organization or
incorporation of a Subsidiary to further proteciperfect the Lien on, and security interest in, @ajlateral, including without limitation the
Charge Over Shares and the Debenture.

“Foreign Subsidiary”: any Restricted Sdiy that is not a Domestic Subsidiary.

“Funding Office”: the office of the Admistrative Agent specified in Section 10.2 or sutleo office as may be specified from time to
time by the Administrative Agent as its fundingio#f by written notice to the Borrower and the Leisde

“GAAP”": generally accepted accountinggiples set forth in the opinions and pronouncemehfthe Accounting Principles Board of
the American Institute of Certified Public Accountsiand statements and pronouncements of the Fah@wezounting Standards Board or in
such other statements by such other entity as e approved by a significant segment of the adauy profession, which are in effect
from time to time.

“Governmental Authority”: any nation coxgernment, any state or other political subdividioereof, any agency, authority,
instrumentality, regulatory body, court, centrahbar other entity exercising executive, legislatijudicial, taxing, regulatory or
administrative functions of or pertaining to govaent, any securities exchange and any self-regylarganization.

“Group Members”: the collective referetoeHoldings, the Borrower and their respective Sdiaries.

“Guarantee”: a guarantee other than lmoesement of negotiable instruments for collectiothe ordinary course of business, direct or
indirect, in any manner including, without limitati, by way of a pledge of assets or through letiérsedit or reimbursement agreements in
respect thereof, of all or any part of any Indebtss$ (whether arising by virtue of partnershiprageaments, or by agreements to keep-well, to
purchase assets, goods, securities or servicekaamr pay or to maintain financial statement dok or otherwise).
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“Guarantee and Collateral Agreement’t tetain Guarantee and Collateral Agreement, daseaf August 20, 2003, by the Borrower
and each Guarantor, in favor of the Collateral Tesas modified by that certain Assumption Agrestmngated as of December 2, 2004, v
by Options Publishing, LLC, in favor of the ColledéTrustee.

“Guarantee Obligation”: as to any Per@be “guaranteeing person”), any obligation oftfed guaranteeing person or (b) another
Person (including any bank under any letter of itye¢d induce the creation of which the guarantggirrson has issued a reimbursement,
counterindemnity or similar obligation, in eithexse guaranteeing or in effect guaranteeing anybledeess, leases, dividends or other
obligations (the “primary obligations”) of any oththird Person (the “primary obligor”) in any mamnehether directly or indirectly,
including any obligation of the guaranteeing perseimether or not contingent, (i) to purchase arghqurimary obligation or any property
constituting direct or indirect security therefi) to advance or supply funds (1) for the purahas payment of any such primary obligation
or (2) to maintain working capital or equity capishthe primary obligor or otherwise to maintaietnet worth or solvency of the primary
obligor, (iii) to purchase property, securitiesservices primarily for the purpose of assuringdivaer of any such primary obligation of the
ability of the primary obligor to make payment otk primary obligation or (iv) otherwise to assaréhold harmless the owner of any such
primary obligation against loss in respect therpabyvided, however, that the term Guarantee Obtgathall not include endorsements of
instruments for deposit or collection in the ordineourse of business. The amount of any GuaraDidigation of any guaranteeing person
shall be deemed to be the lower of (a) an amowmleq the stated or determinable amount of theany obligation in respect of which such
Guarantee Obligation is made and (b) the maximumuetnfor which such guaranteeing person may bédlipbrsuant to the terms of the
instrument embodying such Guarantee Obligatiorgsssuch primary obligation and the maximum améarihich such guaranteeing
person may be liable are not stated or determinabighich case the amount of such Guarantee Qigigahall be such guaranteeing
person’s maximum reasonably anticipated liabilityespect thereof as determined by the Borrowgpad faith.

“Guarantors”: each of:
(a) Holdings;
(b) the Borrower’s direct and indirect Donie&ubsidiaries existing on the date of this Agreetmand

(c) any other Subsidiary of the Borrower thatcutes the Guarantee and Collateral Agreemexttcordance with the provisions of this
Agreement,

and their respective successors and assigns.
“Hedging Obligations” means, with respecany specified Person, the obligations of suetséh under:

(a) interest rate swap agreements (whetber fixed to floating or from floating to fixed), ierest rate cap agreements and interest rate
collar agreements;
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(b) other agreements or arrangements designeanage interest rates or interest rate risit; an

(c) other agreements or arrangements designeatect such Person against fluctuations inetuay exchange rates or commodity
prices.

“Holder”: means a Person in whose narei is registered.
“Holdings”: Haights Cross Communicatiohrs;., a Delaware corporation.

“Immaterial Subsidiary”: as of any dad@y Restricted Subsidiary whose total assets, #wbflate, are less than $100,000 and whose
total revenues for the most recent 12-month peatimdot exceed $100,000; provided that a Restrigtdsidiary will not be considered to be
an Immaterial Subsidiary if it, directly or indithg guarantees or otherwise provides direct credlitport for any Indebtedness of the
Borrower.

“Indebtedness”: with respect to any sfiediPerson, any indebtedness of such Person @irglaccrued expenses and trade payables),
whether or not contingent:

(a) in respect of borrowed money;

(b) evidenced by bonds, notes, debenturssilar instruments or letters of credit (or reimbement agreements in respect thereof);
(c) in respect of banker’s acceptances;

(d) representing Capital Lease Obligationattributable Debt in respect of sale and leaselieisactions;

(e) representing the balance deferred andidrgf the purchase price of any property or sewvidue more than six months after such
property is acquired or such services are completed

(f) representing any Hedging Obligations,

if and to the extent any of the preceding itembdpthan letters of credit, Attributable Debt anediging Obligations) would appear as a
liability upon a balance sheet of the specifiedsBemprepared in accordance with GAAP. In additibe,term “Indebtedness” includes all
Indebtedness of others secured by a Lien on amey esthe specified Person (whether or not suclebretiness is assumed by the specified
Person) and, to the extent not otherwise incluttelGuarantee by the specified Person of any ledeletss of any other Person.

“Initial Term Loan Agreement”; that cartdlerm Loan Agreement, dated August 20, 2003,dnya@mong the Borrower, the financial
institutions party thereto as lenders, and Beaar&&Corporate Lending Inc., as Administrative Ageroviding for term borrowings in an
initial aggregate amount of $100,000,000.
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“Insolvency”: with respect to any Multigheyer Plan, the condition that such Plan is inentwvithin the meaning of Section 4245 of
ERISA.

“Insolvent”: pertaining to a condition lafsolvency.
“Installment”: as defined in Section 2.3.

“Intellectual Property”: the collectiveference to all rights, priorities and privilegetating to intellectual property, whether arising
under United States, multinational or foreign law®therwise, including copyrights, copyright liseis, patents, patent licenses, trademarks,
service marks, trademark licenses, service magkses, technology, know-how and processes, rightsé¢ names and likenesses of natural
persons, and all rights to sue at law or in egigityany past, present or future infringement, mggapriation, dilution or other impairment
thereof, including the right to receive all proce@hd damages therefrom.

“Intellectual Property Mortgages”: all @oight Mortgages, Trademark Mortgages and Patemtddges.

“Interest Payment Date”: each of FebrusyMay 15, August 15 and November 15 of each,y@af any such day is not a Business
Day, on the next succeeding Business Day.

“Interest Period”: (a) initially, the ped commencing on the Closing Date and ending dordgey 15, 2004; and (b) thereafter, each
period commencing on the last day of the next mhecelnterest Period and ending on the immediaabiceeding Interest Payment Date.

“Investments”: with respect to any Persalhdirect or indirect investments by such Perisoother Persons (including Affiliates) in the
forms of loans (including Guarantees or other @il@ns), advances or capital contributions (exelgdiommission, travel and similar
advances to officers and employees made in thaeamgicourse of business), purchases or other atqagsfor consideration of Indebtedne
Equity Interests or other securities, together altlitems that are or would be classified as itmests on a balance sheet prepared in
accordance with GAAP. If the Borrower or any Sulzsig of the Borrower sells or otherwise disposeamf Equity Interests of any direct or
indirect Subsidiary of the Borrower such that, affizging effect to any such sale or dispositiorgts&erson is no longer a Subsidiary of the
Borrower, the Borrower will be deemed to have madénvestment on the date of any such sale or glispo equal to the Fair Market Value
of the Borrower’s Investments in such Subsidiaat there not sold or disposed of in an amount detethas provided in the final paragraph
of Section 6.5 hereof. The acquisition by the Baepor any Subsidiary of the Borrower of a Pergwt holds an Investment in a third Per
will be deemed to be an Investment by the Borrosvesuch Subsidiary in such third Person in an armequnal to the Fair Market Value of 1
Investments held by the acquired Person in suectl Brérson in an amount determined as providedetitial paragraph of Section 6.5 hereof.
Except as otherwise provided in this Agreementatimeunt of an Investment will be determined attiifme the Investment is made and
without giving effect to subsequent changes in&alu

“Landlord Waiver”: an agreement in fawdithe Collateral Trustee, for the benefit of trec@ed Parties, in form and substance
reasonably satisfactory to the Administrative Agenéach of the Lenders.
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“Lead Arranger”: as defined in the relsitio this Agreement.

“Lenders”: as defined in the preamblesh&rprovided, that unless the context otherwig@ires, each reference herein to the Lenders
shall be deemed to include any Conduit Lender.

“Lien”; means, with respect to any asaet; mortgage, lien, pledge, charge, security @steor encumbrance of any kind in respect of
such asset, whether or not filed, recorded or wtiserperfected under applicable law, including eaogditional sale or other title retention
agreement, any lease in the nature thereof, angropt other agreement to sell or give a secunitgrest in and any filing of or agreement to
give any financing statement under the Uniform Caruoial Code (or equivalent statutes) of any judgdn.

“Loan Documents”: this Agreement, the Bdg Documents, the Notes, if any, and the Submtdid Intercompany Notes, if any.
“Loan Parties”: each Group Member that garty to a Loan Document.

“Material Adverse Change”: any event, @lepment or circumstance that has had or couldredy be expected to have a Material
Adverse Effect.

“Material Adverse Effect”: a material age effect on (a) the business, assets, propemgijtion (financial or other), results of
operations or prospects of the Borrower and itssilidries taken as a whole, (b) the validity oroeogability of this Agreement or any of the
other Loan Documents or the rights or remedieti®fAgents, the Lenders or the other Secured Padiesinder or thereunder, or (c) the
validity, perfection or priority of the liens upane Collateral in favor of the Collateral Trustee the benefit of the Secured Parties.

“Materials of Environmental Concern”: aggsoline or petroleum (including crude oil, pedtoh products, petroleum by-products) or
any hazardous or toxic substances, materials aesadefined, listed or regulated as such in oeuady Environmental Law, including
asbestos, asbestos-containing materials, radieactaterials, infectious, carcinogenic or mutageniastances, polychlorinated biphenyls and
urea-formaldehyde insulation.

“Maturity Date”; the earlier of (a) Augu®0, 2008, and (b) the date that all Term Loaradl siecome due and payable in full hereunder,
whether by acceleration or otherwise.

“Mortgaged Intellectual Property”: theéttectual Property as to which the Collateral Teesfor the benefit of the Secured Parties shall
be granted a Lien pursuant to the Intellectual BrgpMortgages, including the Mortgaged Intelle¢f®eoperty listed on Schedule 1.1(a).

“Mortgaged Real Properties”: the realgeies listed on Schedule 1.1(b), as to whichGbkateral Trustee for the benefit of the
Secured Parties shall be granted a Lien pursuahetBeal Property Mortgages.
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“Mortgaged Properties”: the Mortgagecellgctual Property and Mortgaged Real Property.
“Mortgages”: the Intellectual Property Ngages and Real Property Mortgages.
“Multiemployer Plan”: a Plan that is a lhiemployer plan as defined in Section 4001(a)@ERISA.

“Net Income”: with respect to any spesifiPerson, the net income (loss) of such Persdéerndimed in accordance with GAAP and
before any reduction in respect of preferred stieldends, excluding, however

(a) any gain (but not loss), together witly eglated provision for taxes on such gain (butloss), realized in connection with: (i) any
Asset Sale; or (ii) the disposition of any secastby such Person or any of its Restricted Subigidiar the extinguishment of any
Indebtedness of such Person or any of its RediriBtdsidiaries; and

(b) any extraordinary gain (but not losspether with any related provision for taxes on sextnaordinary gain (but not loss).

“Net Proceeds”: the aggregate cash pascesceived by the Borrower or any of its Restdc@ebsidiaries in respect of any Asset Sale
(including, without limitation, any cash receivegom the sale or other disposition of any non-castsicleration received in any Asset Sale),
net of the direct costs relating to such Asset,Satduding, without limitation, legal, accountiragnd investment banking fees, and sales
commissions, and any relocation expenses incugedrasult of the Asset Sale, taxes paid or payabkeresult of the Asset Sale, in each
after taking into account any available tax creditsleductions and any tax sharing arrangementisaanounts required to be applied to the
repayment of Indebtedness, other than Indebtedmeter a Credit Facility, secured by a Lien on theetor assets that were the subject of
such Asset Sale and any reserve for adjustmesmsipect of the sale price of such asset or asdatsisked in accordance with GAAP.

“Non-Excluded Taxes”: as defined in Sect8.7(a).
“Non-Recourse Debt”: Indebtedness

(a) as to which neither the Borrower nor ahits Restricted Subsidiaries (i) provides credipport of any kind (including any
undertaking, agreement or instrument that wouldstitute Indebtedness), (b) is directly or indirgdihble as a guarantor or otherwise, or
(iii) constitutes the lender;

(b) no default with respect to which (inclagiany rights that the holders of the Indebtednesg have to take enforcement action
against an Unrestricted Subsidiary) would permdrupotice, lapse of time or both any holder of ather Indebtedness of the Borrower or
any of its Restricted Subsidiaries to declare aulebn such other Indebtedness or cause the payht#re Indebtedness to be accelerated

or payable prior to its Stated Maturity; and
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(c) as to which the lenders have been ndtifiewriting that they will not have any recoursettie stock or assets of the Borrower or
of its Restricted Subsidiaries.

“Non-U.S. Lender”: as defined in Secti(a).
“Notes”: the collective reference to gmmpmissory note evidencing the Term Loans.

“Obligations™: any principal, interesemalties, fees, indemnifications, reimbursemerdmaties and other liabilities payable under the
documentation governing any Indebtedness.

“Offer Amount”: as defined in Section @2
“Offer Period”: as defined in Section R

“Officer”: with respect to any Personet@hairman of the Board, the Chief Executive Offitke President, the Chief Operating
Officer, the Chief Financial Officer, the Treasuyrany Assistant Treasurer, the Controller, the &acy or any Vice-President of such Person.

“Officers’ Certificate”: a certificategmed on behalf of the Borrower by two Officers loé Borrower, one of whom must be the
principal executive officer, the principal finankc@ficer, the treasurer or the principal accougtofficer of the Borrower, that meets the
requirements of Section 10.18 hereof.

“Opinion of Counsel”: an opinion from Egounsel who is reasonably acceptable to the Abtnative Agent or each of the Lenders,
that meets the requirements of Section 10.18 heféaf counsel may be an employee of or counsélet®brrower, any Subsidiary of the
Borrower or the Administrative Agent.

“Options Acquisition”: the formation ofgflons Publishing, LLC (formerly known as OPI Acsjtion Co., Inc., a Delaware
corporation), as a wholly-owned Subsidiary of tte®wer, the designation of Options Publishing, L.1la8 a Guarantor under the Guarantee
and Collateral Agreement (and the delivery of ellhted documentation required thereunder and uhddnitial Term Loan Agreement and
the Revolving Credit Agreement in order to graseaurity interest in its assets and provide itsr@utee thereunder), and the consummation
of the transactions contemplated by that certaichiase and Sale Agreement, dated November 11, B9Ghd between Merrimack M&R
Realty LLC and Options Publishing, LLC (formerlydwin as OPI Acquisitions Co., Inc.), and that cerfasset Purchase Agreement, dated
November 11, 2004, by and between the Borrower ifaraffiliates), Options Publishing, Inc., Barb&assell and Roy Mayer

“Other Taxes”: any and all present oufatstamp or documentary taxes or any other mogtgelgted taxes or excise or property taxes,
charges or similar levies arising from any paynmatie hereunder or from the execution, deliveryndoreement of, or otherwise with
respect to, this Agreement or any other Loan Docume
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“Participant”; as defined in Section 1(@)6

“Patent Mortgages”: each of the patentisgy agreements made by any Loan Party in fadioorofor the benefit of, the Collateral
Trustee for the benefit of the Secured Partiesstsuitially in the form of Exhibit G- (with such changes thereto as shall be advisatder th
law of the jurisdiction in which such security agmeent is to be recorded), of which the Securedd2ashall become beneficiaries upon
delivery of the Collateral Trust Joinder.

“Payment Default”: as defined in Sect®8(e).
“PBGC": the Pension Benefit Guaranty Qwgtion established pursuant to Subtitle A of Titleof ERISA (or any successor).

“Permitted Business”: the lines of busmeonducted by the Borrower and its Subsidiamethe date of this Agreement and any
businesses similar, related, incidental or angilthereto or that constitutes a reasonable exter@i@xpansion thereof.

“Permitted Debt”: as defined in Sectiam(B).

“Permitted Investments™:

(a) any Investment in the Borrower or in &fReted Subsidiary of the Borrower;

(b) any Investment in Cash Equivalents;

(c) any Investment by the Borrower or anytReted Subsidiary of the Borrower in a Persorasfa result of such Investment:
(i) such Person becomes a Restrictedi@iabg of the Borrower; or

(i) such Person is merged, consolidatedmalgamated with or into, or transfers or cosvaybstantially all of its assets to, or is
liquidated into, the Borrower or a Restricted Sdlasly of the Borrower;

(d) any Investment made as a result of theip¢ of non-cash consideration from an Asset 8alewas made pursuant to and in
compliance with Section 6.8 hereof;

(e) any acquisition of assets or Capital lstmlely in exchange for the issuance of Equitedests (other than Disqualified Stock) of
Borrower;

(f) any Investments received in compromiseesplution of (A) obligations of trade creditonsanstomers that were incurred in the
ordinary course of business of the Borrower or @nys Restricted Subsidiaries, including pursuardny plan of reorganization or similar
arrangement upon the bankruptcy or insolvency gfteade creditor or customer; or (B) litigationb#ration or other disputes with Perst
who are not Affiliates;
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(9) Investments represented by Hedging Otitigs;
(h) repurchases of the Notes and repaymédnked erm Loans; and

(i) other Investments in any Person engagidapily in a Permitted Business having an aggredatr Market Value (measured on the
date each such Investment was made and withoutggeffect to subsequent changes in value), wheanttdgether with all other
Investments made pursuant to this clause (i) ttreahabthe time outstanding not to exceed $10.0aonill

“Permitted Liens”:

(a) Liens securing Indebtedness and otheig@tns that was incurred pursuant to clauser(@lause (xii) of the definition of
Permitted Debt;

(b) Liens in favor of the Borrower or the Gamstors;

(c) Liens to secure the performance of stayudbligations, surety or appeal bonds, perforredmnds or other obligations of a like
nature incurred in the ordinary course of business;

(d) Liens existing on the date of this Agres,
(e) Liens for taxes, assessments or govertahelmarges or claims that are not yet delinquethat are being contested in good faitt
appropriate proceedings promptly instituted anently concluded; provided that any reserve oep#ppropriate provision as is required

in conformity with GAAP has been made therefor;

(f) Liens imposed by law, such as carriensirehousemen’s, landlord’s and mechanics’ Liensaith case, incurred in the ordinary
course of business;

(9) survey exceptions, easements or resenatif, or rights of others for, licenses, rightssmay, sewers, electric lines, telegraph and
telephone lines and other similar purposes, ormgpar other restrictions as to the use of real @rypthat were not incurred in connection
with Indebtedness and that do not in the aggrematerially adversely affect the value of said prtips or materially impair their use in
the operation of the business of such Person;

(h) Liens to secure Guarantees of Indebtedokthe Borrower permitted to be incurred pursuamauses (i) or (xii) of Section 6.7(b);
(i) Liens to secure any Permitted Refinandmdgbtedness permitted to be incurred under tgiedment; provided, however, that:

(i) the new Lien shall be limited to all part of the same property and assets that stouyeinder the written agreements
pursuant to which the original Lien arose, coulduse the original Lien (plus improvements and asioers to, such property or
proceeds or distributions thereof); and
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(i) the Indebtedness secured by the biew is not increased to any amount greater tharstim of (x) the outstanding principal
amount or, if greater, committed amount, of thenftiéed Referencing Indebtedness and (y) an amaengssary to pay any fees and
expenses, including premiums, related to suchaafimgs, refunding, extension, renewal or replacgme

() Liens securing reimbursement obligatiarnith respect to commercial letters of credit thadwember documents and other property
relating to letters of credit and products and peats thereof;

(k) Liens encumbering deposits made to sechligations arising from statutory, regulatoryntractual or warranty, including rights
offset and set-off;

() Liens securing Hedging Obligations, whigbdging Obligations relate to Indebtedness thathisrwise permitted under this
Agreement;

(m) leases or subleases granted to others;

(n) Liens under licensing agreements;

(o) Liens arising from filing Uniform Commeat Code financing statements regarding leases;
(p) judgment Liens not giving rise to an EvehDefault;

(q) Liens encumbering property of the Borroweany of its Restricted Subsidiaries incurrethi@ ordinary course of business in
connection with workers’ compensation, unemployniestirance or other forms of governmental insuramdeenefits, or to secure
performance of bids, tenders, statutory obligatibeeses and contracts (other than for Indebtedieassred into in the ordinary course of
business of the Borrower or any of its Restrictadstiaries; and

(r) Liens securing other Indebtedness pravithat (a) if the Lien securing such Indebtednsgmii passu with or junior to the Liens
securing the Obligations under this Term Loan Agreet the Secured Debt to Cash Flow Ratio for thed®eer’'s most recently ended
four full fiscal quarters for which internal finaiat statements are available immediately precettisgdate on which such Lien is created,
incurred or assumed or has been first sufferedist would have been no greater than 2.25 to Erdehed on a pro forma basis, as if the
Obligations secured by such Lien had been incuatéde beginning of such four-quarter period andf(the Lien securing such
Indebtedness is prior or senior to the Liens sagutie Obligations under this Term Loan AgreembatRriority Secured Debt to Cash
Flow Ratio for the Borrower’s most recently endedrffull fiscal quarters for which internal finaatistatements are available immediately
preceding the date on which such Lien is createmlirred or assumed or has been first sufferedish ewould have been no greater than
1.25 to 1, determined on a pro forma basis, dwifQbligations secured by such Lien had been iadwat the beginning of such four-
quarter period
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“Permitted Refinancing Indebtedness”: tmdebtedness of the Borrower or any of its RetgtticSubsidiaries issued in exchange for, or
the net proceeds of which are used to refund,aefia, replace, defease or discharge other Indedgsdri the Borrower or any of its
Restricted Subsidiaries (other than intercompandgtedness); provided that:

(a) the principal amount (or accreted vaitiapplicable) of such Permitted Refinancing Indelitess does not exceed the principal
amount (or accreted value, if applicable) of theelntedness extended, refinanced, renewed, repldefised or refunded (plus all accr
interest on the Indebtedness and the amount ekp#nses and premiums incurred in connection thdrgw

(b) such Permitted Refinancing Indebtednessahfinal maturity date later than the final miggwlate of, and has a Weighted Average
Life to Maturity equal to or greater than the WegghAverage Life to Maturity of, the Indebtednesinlg extended, refinanced, renewed,
replaced, defeased or refunded;

(c) if the Indebtedness being extended, agfied, renewed, replaced, defeased or refundetdsdinated in right of payment to the
Term Loans, such Permitted Refinancing Indebtedhass final maturity date later than the final unigg date of, and is subordinated in
right of payment to, the Term Loans on terms adtlea favorable to the Lenders as those contaimtaeidocumentation governing the
Indebtedness being extended, refinanced, renewpldced, defeased or refunded; and

(d) such Indebtedness is incurred eithehleyBorrower or by the Restricted Subsidiary whithésobligor on the Indebtedness being
extended, refinanced, renewed, replaced, defeasefumded.

“Person”: any individual, corporation rmeership, joint venture, association, joint-sta@cknpany, trust, unincorporated organization,
limited liability company or government or othettign

“Plan”: at a particular time, any empleyenefit plan that is covered by ERISA and in eespf which the Borrower or a Commonly
Controlled Entity is (or, if such plan were terntiec at such time, would under Section 4069 of ERb®Aleemed to be) an “employer” as
defined in Section 3(5) of ERISA.

“Prepayment Date”: as defined in Sec8ad2(b).

“Principals”; Media/Communications Parsél Limited Partnership and M/C Investors L.L.&hd Great Hill Partners, LLC and its
related investment funds.

“Priority Secured Debt to Cash Flow Ratigith respect to any specified Person as of aatg @f determination, the ratio of (a) the
Consolidated Priority Secured Indebtedness of fkon as of such date to (b) the Consolidated Elashof such Person for the four most
recently ended full fiscal quarters for which imter financial statements are available immedigpeigr to such date of determination,
determined on a pro forma basis after giving effectll acquisitions or dispositions of assets maglsuch Person and its Restricted
Subsidiaries from the beginning of such four-quaptriod through and including such date of
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determination (including any related financing sactions) as if such acquisitions and disposit{ansl related financing transactions) had
occurred at the beginning of such four-quarterqueri

In addition, for purposes of calculatithg Priority Secured Debt to Cash Flow Ratio:

(a) acquisitions that have been made bykeied Person or any of its Restricted Subsidgnncluding through mergers or
consolidations, or any Person or any of its RastiiSubsidiaries acquired by the specified Pers@my of its Restricted Subsidiaries, and
including any related financing transactions arduding increases in ownership of Restricted Suasg&s, during the four-quarter
reference period or subsequent to such referer@edpend on or prior to the date on which the e¥entvhich the calculation of the
Priority Secured Debt to Cash Flow Ratio is mate (Priority Secured Debt Calculation Date”) wi# given pro forma effect (in
accordance with Regulation S-X under the Securitiet} as if they had occurred on the first dayh#f four-quarter reference period and
Consolidated Cash Flow for such reference periadl ble calculated without giving effect to clausg 6f the proviso set forth in the
definition of Consolidated Net Income (it being enstood that the accounting principles of the datPerson shall be applied to any
such acquired Person as if those accounting ptexhmd been applied since the first day of the-fuarter reference period);

(b) the Consolidated Cash Flow attributabldiscontinued operations, as determined in acoarslaith GAAP, and operations or
businesses (and ownership interests therein) dispafsprior to the Priority Secured Debt Calculatidate, will be excluded;

(c) the Consolidated Interest Expense attaite to discontinued operations, as determinedtdaordance with GAAP, and operation
businesses (and ownership interests therein) dispafsprior to the Priority Secured Debt Calculatidate, will be excluded, but only to
the extent that the obligations giving rise to s@emsolidated Interest Expense will not be oblgagiof the specified Person or any of its
Restricted Subsidiaries following the Priority SexliDebt Calculation Date;

(d) any Person that is a Restricted Subsidiarthe Priority Secured Debt Calculation Datd & deemed to have been a Restricted
Subsidiary at all times during such four-quarteniqug

(e) any Person that is not a Restricted Sligoyi on the Priority Secured Debt Calculation Datébe deemed not to have been a
Restricted Subsidiary at any time during such fguaster period; and

(f) if any Indebtedness bears a floating odtmterest, the interest expense on such Indektsiwill be calculated as if the rate in effect
on the Priority Secured Debt Calculation Date haginbthe applicable rate for the entire period (tgknto account any Hedging Obligati
applicable to such Indebtedness if such Hedgingg@tibn has
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a remaining term as at the Priority Secured Delitulaion Date in excess of 12 months).
“Pro Forma Balance Sheet”: as define8éotion 4.1(a).
“Properties”; as defined in Section 4&)7(

“Property”: any right or interest in ar property of any kind whatsoever, whether realspeal or mixed and whether tangible or
intangible, including, without limitation, Capit8tock.

“Acknowledgment”: that certain Acknowledgnt, dated as of the date hereof, by the Borrandreach Guarantor, substantially in the

form of Exhibit A hereto.

“Real Property Mortgages”: each of thertgages and deeds of trust made by any Loan Rafavor of, or for the benefit of, the
Collateral Trustee for the benefit of the Securadifs, substantially in the form of Exhibit C-4ifwsuch changes thereto as shall be
advisable under the law of the jurisdiction in whauch mortgage or deed of trust is to be recorded)

“Reference Lender”: The Bank of New York.
“Register”: as defined in Section 10.6(b)

“Registration Rights Agreement”: the Ragition Rights Agreement, dated as of Decembe2@®, among the Borrower, the
Guarantors and the other parties named on thetsignpages thereof, as such agreement may be adyenddified or supplemented from
time to time.

“Regulation U”: Regulation U of the Boaad in effect from time to time.
“Related Party”: means

(a) any controlling stockholder, 80% (or mjaserned Subsidiary, or immediate family membertlia case of an individual) of any
Principal;

(b) any trust, corporation, partnership drestentity, the beneficiaries, stockholders, pagnewners or Persons beneficially holding an

80% or more controlling interest of which consitaay one or more Principals and/or such otherdPerseferred to in the immediately
preceding clause (a); or

(c) any trust, corporation, partnership dreotentity, the general partner of which is comahl directly or indirectly, by Persons who,
directly or indirectly, are general partners ofra€ipal.

“Reorganization”: with respect to any Memployer Plan, the condition that such plan isgarganization within the meaning of
Section 4241 of ERISA.
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“Reportable Event”: any of the eventsfeeth in Section 4043(b) of ERISA, other than th@vents as to which the thirty day notice
period is waived under subsections .27, .28, 39,.31, .32, .34 or .35 of PBGC Reg. § 4043.

“Required Lenders”: the holders of mdrart 50% of the aggregate unpaid principal amouthi®fTerm Loans then outstanding.

“Requirement of Law”; as to any Perstm, Certificate of Incorporation and By-Laws or atbeganizational or governing documents
of such Person, and any law, treaty, rule or reguiaor determination of an arbitrator or a courbther Governmental Authority, in each ¢
applicable to or binding upon such Person or anysqiroperty or to which such Person or any opitgperty is subject, or which pertains to
or governs the legality, validity, perfection, parhance or enforcement of the Loan Documents ot s thereunder.

“Responsible Officer”: the chief execwtigfficer, president, chief financial officer oriehaccounting officer of the Borrower, but in
any event, with respect to financial matters, thiefcfinancial officer or chief accounting officef the Borrower.

“Restricted Investment”: an Investmeritestthan a Permitted Investment.
“Restricted Subsidiary”: of a Person mseany Subsidiary of the referent Person that issndtnrestricted Subsidiary.
“Restricted Payments”: as defined in Bec6.5(a).

“Revolving Credit Agreement”: that certdkevolving Credit Agreement, dated as of August2ZZ2®3, by and among the Borrower and
the financial institutions party thereto, providifag revolving credit borrowings, including any agd notes, guarantees, collateral documents
instruments and agreements executed in connett@awith, and in each case as amended, restatelifiedprenewed, refunded, replaced
(whether upon or after termination or otherwisejedinanced (including by means of sales of debtisges to institutional investors) in
whole or in part from time to time, whether witletbriginal agents and lenders or other agentsearattts or otherwise, whether provided
under the original Revolving Credit Agreement drestvise and whether the Borrower or an Affiliaterdof is the borrower.

“SEC": the Securities and Exchange Corsiuig any successor thereto and any analogous @ueatal Authority.

“Secured Debt to Cash Flow Ratio”: widlspect to any specified Person as of any datetefrdmation, the ratio of (a) the
Consolidated Secured Indebtedness of such Persufrsash date to (b) the Consolidated Cash Flosuah Person for the four most recently
ended full fiscal quarters for which internal firgal statements are available immediately pricsuoh date of determination, determined on a
pro forma basis after giving effect to all acqudsis or dispositions of assets made by such Pensdrits Restricted Subsidiaries from the
beginning of such fougquarter period through and including such dateedénination (including any related financing tractsons) as if suc
acquisitions and dispositions (and related finagi¢ransactions) had occurred at the beginning cf $our-quarter period.
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In addition, for purposes of calculatthge Secured Debt to Cash Flow Ratio:

(a) acquisitions that have been made by tlkeiied Person or any of its Restricted Subsid&rincluding through mergers or
consolidations, or any Person or any of its RestliSubsidiaries acquired by the specified Pers@my of its Restricted Subsidiaries, and
including any related financing transactions arduding increases in ownership of Restricted Suasi&s, during the four-quarter
reference period or subsequent to such referenaedpend on or prior to the date on which the e¥entvhich the calculation of the
Secured Debt to Cash Flow Ratio is made (the “SetDebt Calculation Date”) will be given pro formtiect (in accordance with
Regulation S-X under the Securities Act) as if thag occurred on the first day of the four-quamédéerence period and Consolidated Cash
Flow for such reference period shall be calculat@Hout giving effect to clause (iii) of the proeiset forth in the definition of
Consolidated Net Income (it being understood thatstccounting principles of the specified Persail &ie applied to any such acquired
Person as if those accounting principles had bppheal since the first day of the four-quarter refece period);

(b) the Consolidated Cash Flow attributabldiscontinued operations, as determined in acoarlaith GAAP, and operations or
businesses (and ownership interests therein) dispafsprior to the Secured Debt Calculation Datiél,lve excluded;

(c) the Consolidated Interest Expense attaite to discontinued operations, as determineddordance with GAAP, and operation
businesses (and ownership interests therein) dispafsprior to the Secured Debt Calculation Datiél,lve excluded, but only to the extent
that the obligations giving rise to such Consokdalnterest Expense will not be obligations ofspecified Person or any of its Restricted
Subsidiaries following the Secured Debt Calculafate;

(d) any Person that is a Restricted Subsidiarthe Secured Debt Calculation Date will be degto have been a Restricted Subsidiary
at all times during such four-quarter period;

(e) any Person that is not a Restricted $lidryi on the Secured Debt Calculation Date wiltleemed not to have been a Restricted
Subsidiary at any time during such four-quarteiqeerand

(f) if any Indebtedness bears a floating odtmterest, the interest expense on such Indektsiwill be calculated as if the rate in effect
on the Secured Debt Calculation Date had beengpkcable rate for the entire period (taking intweunt any Hedging Obligation
applicable to such Indebtedness if such Hedgingg@tibn has a remaining term as at the Secured Oaloulation Date in excess of 12
months).

“Secured Indebtedness”: with respectiip specified Person, any Indebtedness of such Pénabis secured by a Lien on the assets of
such Person, plus any Indebtedness of any otheoR&p the extent that such Indebtedness is sebyrad.ien on the assets of the specified
Person.
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“Securities Act”: means the Securitied At1933, as amended.

“Secured Parties”: collectively, the Aterthe Lenders and, with respect to any Speciiiedge Agreement, any counterparty thereto
that has agreed to be bound by the provisions ctic®e7.2 of the Guarantee and Collateral Agreerastit it were a Lender party hereto and
by the provisions of Article 9 hereof as if it wexd.ender party hereto (regardless of whether bsach counterparty thereafter continues to
be a Lender or an Affiliate of a Lender).

“Security Documents”: the collective nefiace to the Collateral Trust Agreement, the Guamand Collateral Agreement, the
Acknowledgment, the Mortgages, the Foreign Pledgeeéments and all other security documents noveggditer delivered to the
Administrative Agent granting a Lien on any progest any Person to secure the obligations andliieds of any Loan Party under any Loan
Document.

“Senior Note Indenture”: that certain émdure, dated as of August 20, 2003, entered inthé Borrower in connection with the
issuance of the Senior Notes, as supplementedeb$upplemental Indenture, dated as of the dateohened together with all instruments ¢
other agreements entered into by the BorrowersdBubsidiaries in connection therewith.

“Senior Notes”: the notes of the Borrovggued on and after August 20, 2003, pursuarteédenior Note Indenture, including the
Senior Notes to be issued on the Closing Date.

“Significant Subsidiary”: any Subsidiahat would be a “significant subsidiary” as defiriedArticle 1, Rule 1-02 of Regulation S-X,
promulgated pursuant to the Securities Act, as Regjulation is in effect on the date of this Agreem

“Single Employer Plan”: any Plan thataered by Title IV of ERISA, but that is not a Mamployer Plan.

“Solvent”: when used with respect to &grson, means that, as of any date of determingdtpthe amount of the “present fair saleable
value” of the assets of such Person will, as ohslate, exceed the amount of all “liabilities o€lsWPerson, contingent or otherwise”, as of
such date, as such quoted terms are determined¢dandance with applicable federal and state lawggung determinations of the insolver
of debtors, (b) the present fair saleable valuhefassets of such Person will, as of such datgrdager than the amount that will be required
to pay the liability of such Person on its debtsash debts become absolute and matured, (c) srsbriPwill not have, as of such date, an
unreasonably small amount of capital with whicltdaduct its business, and (d) such Person willibe ta pay its debts as they mature. For
purposes of this definition, (i) “debt” means lilyion a “claim”, and (ii) “claim” means any (x)ght to payment, whether or not such a right
is reduced to judgment, liquidated, unliquidatéxed, contingent, matured, unmatured, disputedispuded, legal, equitable, secured or
unsecured or (y) right to an equitable remedy feabh of performance if such breach gives risertgtda to payment, whether or not such
right to an equitable remedy is reduced to judgpferead, contingent, matured or unmatured, disputedlisputed, secured or unsecured.
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“Specified Hedge Agreement”: any agreeiméth respect to any swap, forward, future or dative transaction or option or similar
agreement involving, or settled by reference t@ onmore rates, currencies, commodities, equitjebt instruments or securities, or
economic, financial or pricing indices or measwksconomic, financial or pricing risk or valueamy similar transaction or any combination
of these transactions; provided that no phantocksto similar plan providing for payments only cztaunt of services provided by curren
former directors, officers, employees or consultaitthe Borrower or the Subsidiaries shall be ec8jgd Hedge Agreement; and provided
further that such agreement (a) is entered int@)lire Borrower or any of its Subsidiaries andl §iny Agent or Lender or any affiliate
thereof, as counterparty and (b) has been desjbgtsuch Agent or Lender, as the case may bethenBorrower, by notice to the
Administrative Agent, as a Specified Hedge AgreemEne designation of any such agreement as a feqeeledge Agreement shall not
create in favor of the Agent, Lender or affiliabeteof that is a party thereto any rights in cotinaavith the management or release of any
Collateral or of the obligations of any Guarantoder the Guarantee and Collateral Agreement oogmr Security Document.

“Stated Maturity"with respect to any installment of interest or pip@l on any series of Indebtedness, the date dachvithe payment ¢
interest or principal was scheduled to be paidhéndocumentation governing such Indebtedness ta afate of this Agreement, and will not
include any contingent obligations to repay, redeemepurchase any such interest or principal gadhe date originally scheduled for the
payment thereof.

“Subordinated Intercompany Note”: witlspect to the Borrower or any of its Subsidiariesthe maker thereof, a promissory note
substantially in the form of Exhibit | (with suchodiifications as the Administrative Agent or eachitaf Lenders may agree to), which
promissory note evidences all intercompany loanshkvinay be made from time to time by the payeeciinader to such maker and is duly
endorsed and pledged by the payee in favor of tilat€ral Trustee, in which the Secured Partied slodd a security interest upon delivery
of the Collateral Trust Joinder.

“Subsidiary”: with respect to any spesifiPerson

(a) any corporation, association or otheiirrss entity of which more than 50% of the totaing power of shares of Capital Stock
entitled (without regard to the occurrence of aogtmngency and after giving effect to any votingesgnent or stockholderagreement th
effectively transfers voting power) to vote in #lection of directors, managers or trustees ottdrporation, association or other business
entity is at the time owned or controlled, direaityindirectly, by that Person or one or more @ tther Subsidiaries of that Person (or a
combination thereof); and

(b) any partnership (i) the sole generalrparbr the managing general partner of which i ®erson or a Subsidiary of such Persa
(i) the only general partners of which are thats®a or one or more Subsidiaries of that Persoarfgrcombination thereof).

“Tax Payments”: as defined in Section(I6)5
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“Term Commitment”: as to any Lender, tidigation of such Lender, if any, to make a Teroaih to the Borrower hereunder in a
principal amount not to exceed the amount set faniter the heading “Term Commitment” under suchdegis name on such Lender’s
Addendum. The original aggregate amount of the TE@ammitments is $30,000,000.

“Term Loan Obligations”: the unpaid prijpal of and interest on (including interest accguatter the maturity of the Term Loans and
interest accruing after the filing of any petitionbankruptcy, or the commencement of any insolyereorganization or like proceeding,
relating to the Borrower, whether or not a claimgost-filing or post-petition interest is allowadsuch proceeding) the Term Loans and all
other obligations and liabilities of the Borrowerany Agent or to any Lender (or, in the case @cHjed Hedge Agreements, any Lender or
affiliate of any Lender), whether direct or inditeabsolute or contingent, due or to become duapur existing or hereafter incurred, which
may arise under, out of, or in connection withs thgreement, any other Loan Document, any Spediiedige Agreement or any other
document made, delivered or given in connectioeWih or therewith, whether on account of princjpaderest, reimbursement obligations,
fees, indemnities, costs, expenses (includingeals f charges and disbursements of counsel to agytAgto any Lender that are required to
be paid by the Borrower pursuant hereto) or otheswprovided, that any release of Collateral orr&@niars effected in the manner permitted
by this Agreement shall not require the consetitadders of obligations under Specified Hedge Agreets

“Term Loans”: as defined in Section 2)1(a

“Term Percentage”: as to any Lender gttane, the percentage which the aggregate priheip@unt of such Lender’s Term Loans
then outstanding constitutes of the aggregate ip@ahamount of the Term Loans then outstanding.

“Title Insurance Company”: as definedSiection 5.1(1).

“Trademark Mortgages”: each of the tradeusecurity agreements made by any Loan Parigvarfof, or for the benefit of, the
Collateral Trustee for the benefit of the Securadifs, substantially in the form of Exhibit C-2ifvsuch changes thereto as shall be
advisable under the law of the jurisdiction in whiguch security agreement is to be recorded), afiwthe Secured Parties shall become
beneficiaries upon delivery of the Collateral Trdsinder.

“Transferee”: any Assignee or Participant
“UK Loan Party”: W F Howes Limited (a cpany incorporated in England and Wales with reggsteiumber 03662159).
“United States”: the United States of Aioa.

“Unrestricted Subsidiary”: any Subsidiafithe Borrower that is designated by the BoarBioéctors as an Unrestricted Subsidiary
pursuant to a Board Resolution, but only to theetxthat such Subsidiary:

(a) has no Indebtedness other than Non-Reeddebt;
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(b) except as permitted by Section 6.9 heilisafot party to any agreement, contract, arramgémor understanding with the Borrower
or any Restricted Subsidiary of the Borrower untegsterms of any such agreement, contract, arraegeor understanding are no less

favorable the Borrower or such Restricted Subsjdiaan those that might be obtained at the timmfRersons who are not Affiliates of
the Borrower;

(c) is a Person with respect to which neitherBorrower nor any of its Restricted Subsid&has any direct or indirect obligation (i)
subscribe for additional Equity Interests or (@)maintain or preserve such Person’s financial itimmdor to cause such Person to achieve
any specified levels of operating results; and

(d) has not guaranteed or otherwise diremtiyndirectly provided credit support for any Indedness of the Borrower or any of its
Restricted Subsidiaries.

Any designation of a Subsidiary of theBaver as an Unrestricted Subsidiary will be evitkshto the Administrative Agent by filing
with the Administrative Agent a certified copy tietBoard Resolution giving effect to such desigimatind an Officers’ Certificate certifying
that such designation complied with the precedmggitions and was permitted by Section 6.5 heléodit any time, any Unrestricted
Subsidiary would fail to meet the preceding requieats as an Unrestricted Subsidiary, it will th&ieracease to be an Unrestricted Subsic
for purposes of this Agreement and any Indebtedoissch Subsidiary will be deemed to be incurrgad tiRestricted Subsidiary of the
Borrower as of such date and, if such Indebtedisasst permitted to be incurred as of such dateeuSection 6.7 hereof, the Borrower will
be in default of such section. The Board of Direstaf the Borrower may at any time designate anseblnicted Subsidiary to be a Restricted
Subsidiary; provided that such designation wildeemed to be an incurrence of Indebtedness bytadted Subsidiary of the Borrower of
any outstanding Indebtedness of such Unrestrictédi8iary and such designation will only be pereditif (i) such Indebtedness is permitted
under Section 6.7 hereof, calculated on a pro fdvasis as if such designation had occurred ateébehing of the four-quarter reference
period; and (ii) no Default or Event of Default wdide in existence following such designation.

“U.S. Person”: as defined in Section 8)7(

“Voting Stock”: of any Person as of argtelmeans the Capital Stock of such Person tlatie time entitled to vote in the election of
the Board of Directors of such Person.

“Weighted Average Life to Maturity”: whexpplied to any Indebtedness at any date, the nuailyears obtained by dividing

(a) the sum of the products obtained by mplyitng (i) the amount of each then remaining ifsteht, sinking fund, serial maturity or
other required payments of principal, including i@yt at final maturity, in respect of the Indebtesi by (ii) the number of years
(calculated to the nearest one-twelfth) that walpse between such date and the making of suchegyivy

(b) the then outstanding principal amounswth Indebtedness.
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1.2. Other Definitional Provisions(ap) Unless otherwise specified therein, all ternfinéd in this Agreement shall have the defined
meanings when used in the other Loan Documentayocertificate or other document made or delivgresuant hereto or thereto.

(b) As used herein and in the other LDaguments, and any certificate or other documerttenta delivered pursuant hereto or thereto,
(i) accounting terms relating to any Group Membatraefined in Section 1.1 and accounting termdydgfined in Section 1.1, to the extent
not defined, shall have the respective meaningsngio them under GAAP, (ii) the words “include™¢iudes” and “including” shall be
deemed to be followed by the phrase “without litdta”, (iii) the word “incur” shall be construed toean incur, create, issue, assume,
become liable in respect of or suffer to exist (#mewords “incurred” and “incurrence” shall haverelative meanings), (iv) the words
“asset” and “property” shall be construed to haveegame meaning and effect and to refer to anykmahgible and intangible assets and
properties, including cash, Capital Stock, se@sijtrevenues, accounts, leasehold interests amghcbrights, (v) references to agreements or
other Contractual Obligations shall, unless otheeveipecified, be deemed to refer to such agreeroeftsntractual Obligations as amended,
supplemented, restated or otherwise modified fiiame to time (subject to any applicable restrictibmseunder) and (vi) the word “will” shall
be construed to have the same meaning as the wbadl.”

(c) The words “hereof”, “herein” and “leeinder"and words of similar import when used in this Agneat shall refer to this Agreem:
as a whole and not to any particular provisiorhif Agreement, and Section, Schedule and Exhifdteaces are to this Agreement unless
otherwise specified.

(d) The meanings given to terms defineceim shall be equally applicable to both the sliagand plural forms of such terms.
SECTION 2. AMOUNT AND TERMS OF TERM COMMITMENTS

2.1. Term Commitments. Subject to thengeand conditions hereof, each Lender severallgesgio make a term loan (a “Term Loan”)
to the Borrower on the Closing Date in an amounto@xceed the amount of the Term Commitment ohdiender. The Borrower may
make only one borrowing under the Term Commitmemittvshall be on the Closing Date. Each Lenderisnf€ommitment shall terminate
immediately and without further action on the ChgsDate after giving effect to the funding of su@nder’'s Term Commitment. The Term
Loans shall be Eurodollar Loans.

2.2. Procedure for Term Loan BorrowingeBorrower shall give the Administrative Agengirocable notice (which notice must be
received by the Administrative Agent prior to 10AM., New York City time, one Business Day priorthe anticipated Closing Date)
requesting that the Lenders make the Term Loarikeglosing Date and specifying the amount to bredwged. Upon receipt of such notice
the Administrative Agent shall promptly notify ealcnder thereof. Not later than 12:00 Noon, NewKY@ity time, on the Closing Date each
Lender shall make available to the AdministrativgeAt at the Funding Office an amount in immediatelgilable funds equal to the Term
Loan or Term Loans to be made by such Lender. TdraiAistrative Agent shall credit the account of Barower on the
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books of such office of the Administrative Agentlwthe aggregate of the amounts made availableetédministrative Agent by the Lende
in immediately available funds.

2.3. Repayment of Term Loans. The Bormostmall pay interest quarterly in arrears on thegypal amount of the Term Loans pursuant
to Section 3.3. The principal amount of the Ternah® shall be repaid in consecutive quarterly itrataits (each, an “Installment”) in an
amount equal to the aggregate principal amourtieflerm Loans made on the Closing Date multipliethle percentage set forth below
opposite the quarter on the last day of such quarte

Quarter Ending On Percentage
February 15, 200 0.25%
May 15, 200% 0.25%
August 15, 200! 0.25%
November 15, 200 0.25%
February 15, 200 0.25%
May 15, 200¢€ 0.25%
August 15, 200t 0.25%
November 15, 200 0.25%
February 15, 200 0.25%
May 15, 2007 0.25%
August 15, 200° 0.25%
November 15, 200 0.25%
February 15, 200 0.25%
May 15, 200¢ 0.25%
August 15, 200t 96.5(%

Notwithstanding the foregoing, (a) such Installnsestiall be reduced in connection with any voluntargnandatory prepayments of the Te
Loans, in accordance with Sections 3.1, 3.2, 6dB@ah3, as applicable; and (b) the Term Loans ttegewith all other amounts owed
hereunder with respect thereto, shall, in any exmnpaid in full no later than the Maturity Date.
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SECTION 3. GENERAL PROVISIONS APPLICABLE TO TERM IANS

3.1. Prepayments. (a) Subject to pardg(bpbelow, the Borrower may at any time and fitome to time prepay the Term Loans, in
whole or in part, without premium or penalty, upomevocable notice delivered to the Administratdgent no later than 11:00 A.M., New
York City time, three Business Days prior thergthjch notice shall specify the date and amountreppyment; provided, that if the Term
Loan is prepaid on any day other than the lastoddlye Interest Period applicable thereto, the 8w@ar shall also pay any amounts owing
pursuant to Section 3.8. Upon receipt of any suatfte the Administrative Agent shall promptly ngtéach relevant Lender thereof. If any
such notice is given, the amount specified in sumiice shall be due and payable on the date spddliierein, together with accrued intere:
such date on the amount prepaid. Partial prepaysmadribe Term Loans shall be in an aggregate grah@mount of $1,000,000 or a whole
multiple thereof. Any prepayment of any Term Loamguant to this Section 3.1 shall be applied oroagta basis among the Lenders and
applied to reduce the scheduled remaining Instaitef principal on such Term Loan in inverse orafematurity

(b) In the event that the Term Loansvanientarily prepaid prior to December 31, 2006, Bwrower shall pay the Lenders a
prepayment premium equal to the percentage sét li@ibw opposite the period in which prepayment! sitaur multiplied by the principal
amount of the Term Loans being prepaid. Term Laaag be prepaid without prepayment premium on arddecember 31, 2006.

Period Percentage
Prior to December 31, 20( 3.0(%
December 31, 2004 to December 30, 2 2.0(%
December 31, 2005 to December 30, 2 1.0(%

(c) If on any date any Group Member @ @ollateral Trustee shall receive proceeds wipeet to title insurance covering any
Mortgaged Real Property, subject to any requiregpp@yments under the Revolving Credit Agreementyaunisto Section 3.1(b) thereof, there
shall occur on such date a prepayment of the Tevam& in an amount equal to the lesser of (x) theuainof such proceeds or (y) the
aggregate principal amount outstanding under thienTeans. Each prepayment of the Term Loans urdeiSection 3.1(c) shall be
accompanied by accrued interest to the date of pregtayment on the amount prepaid.

3.2. Mandatory Asset Sale Offers. (ah# Borrower is required to prepay any Term Loansdason of any Lender’s acceptance of an
Asset Sale Offer, the amount payable to such Lesld@t be paid to the Administrative Agent for iezount of such Lender and credited to
the remaining aggregate principal amount outstapdimder the Term Loans to such Lender. Any prepaymieany Term Loan pursuant
hereto shall be applied to reduce the scheduledireng Installments of principal on such Term Ladrsuch Lender in inverse order of
maturity.
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(b) In the event that, pursuant to Sec@@ hereof, the Borrower shall be required to w@mce an offer to all Lenders to prepay Term
Loans (an “Asset Sale Offer”), it shall follow tpeocedures specified below.

(i) The Asset Sale Offer shall remain opena@eriod of 20 Business Days following its comeement and not more than 30 Busir
Days, except to the extent that a longer periagddsiired by applicable law (the “Offer Period”). Naer than three Business Days after the
termination of the Offer Period (the “Prepaymentddp the Borrower shall prepay the principal amiooiiTerm Loans required to be
prepaid pursuant to Section 6.8 hereof (the “Offerount”) or, if less than the Offer Amount has beequested to be prepaid, all Term
Loans for which prepayment was requested in regptnthe Asset Sale Offer. Payment for any Terrmksashall be made in the same
manner as interest payments are made.

(ii) Upon the commencement of an Asset SdferQthe Borrower shall send a notice to the Adstnative Agent (for delivery to each
Lender). The notice shall contain all instructiamsl materials necessary to enable such Lendees|t@st prepayment for the Term Loans
pursuant to the Asset Sale Offer. The Asset Sdller@hall be made to all Lenders. The notice, wisichll govern the terms of the Asset
Sale Offer, shall state:

(A) that the Asset Sale Offer is beingde@ursuant to this Section 3.2 and Section 6.8dfiend the length of time the Asset
Sale Offer shall remain open;

(B) the Offer Amount, the purchase pacel the Prepayment Date;
(C) that any Term Loan for which prepawis not requested or accepted for prepayment sbiadinue to accrue interest;

(D) that, unless the Borrower defaultsniaking such payment, any Term Loan accepted figpmpat pursuant to the Asset Sale
Offer shall cease to accrue interest after the@ment Date;

(E) that any Lender electing to have Téoans prepaid pursuant to an Asset Sale Offer ondyelect to have all of its Term
Loans prepaid and may not elect to have only @godf its Term Loans prepaid;

(F) that Lenders shall be entitled tohaiaw their request if the Borrower, or the Admirdtve Agent, as the case may be,
receives, not later than the expiration of the Offferiod, a telegram, telex, facsimile transmissibfetter setting forth the name of the
Lender, the principal amount of the Term Loanswbich the Lender requested prepayment and a statehst such Lender is
withdrawing his request to have Term Loans pre paid|

(G) that, if the aggregate principal amtoof Term Loans for which prepayment is requestetienders exceeds the Offer
Amount, the
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Administrative Agent shall select the Term Loan&égprepaid on a pro rata basis.

(iif) On or before the Prepayment Date, tleerBwer shall, to the extent lawful, accept forgagment, on a pro rata basis to the extent
necessary, the Offer Amount of Term Loans or pagithereof for which prepayment is requested puntsiaethe Asset Sale Offer, or if
prepayment for Term Loans in an aggregate amossttlean the Offer Amount have been requested eathT.oans for which prepayment
is requested, and shall deliver to the Administethgent (for delivery to the Lenders) an Office€&rtificate stating that such Term Loz
or portions thereof were accepted for prepaymerhbyBorrower in accordance with the terms of 8ggstion 3.2. The Borrower shall
promptly (but in any case not later than five dafter the Prepayment Date) deliver to the Admiaiste Agent for the account of each
Lender for which prepayment is requested an ameguéal to all outstanding amounts under the Terrmkdar which prepayment is
requested by all Lenders that were accepted bBdnewer for prepayment. The Administrative Agehak promptly forward the
appropriate amount to each Lender being prepaid.

3.3. Interest Rates and Payment Dat¢&geh Term Loan shall bear interest for each daing each Interest Period at a rate per
annum equal to the Eurodollar Rate determinedudoh slay plus the Applicable Margin.

(b) (i) If all or a portion of the primml amount of any Term Loan shall not be paid wihes (whether at the stated maturity, by
acceleration or otherwise), all outstanding Termario(whether or not overdue) shall bear intereatrate per annum equal to the rate that
would otherwise be applicable thereto pursuanthédfdregoing provisions of this Section plus 2.0@84 (ii) if all or a portion of any interest
payable on any Term Loan shall not be paid when(dbether at the stated maturity, by acceleratiootberwise), such overdue amount s
bear interest at a rate that would otherwise béicgipe thereto pursuant to the foregoing provisiofthis Section plus 2.00%, in each case,
with respect to clauses (i) and (ii) above, from tlate of such nopayment until such amount is paid in full (aftemasl as before judgmen

(c) Interest shall be payable in arresrgach Interest Payment Date, provided that istexecruing pursuant to paragraph (b) of this
Section shall be payable from time to time on desgnan

3.4. Computation of Interest and Feéslnt@rest and fees payable pursuant hereto shalalrulated on the basis of a 360-day year for
the actual days elapsed. The Administrative Aghatl@s soon as practicable notify the Borrower tiedrelevant Lenders of each
determination of a Eurodollar Rate. Any changehminterest rate on a Term Loan resulting fromangle in the Eurocurrency Reserve
Requirements shall become effective as of the ogeoi business on the day on which such changenbeseffective. The Administrative
Agent shall as soon as practicable notify the Beeroand the relevant Lenders of the effective datkthe amount of each such change in
interest rate.
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(b) Each determination of an interest tat the Administrative Agent pursuant to any psai of this Agreement shall be conclusive
and binding on the Borrower and the Lenders iratbeence of manifest error. The Administrative Agdrall, at the request of the Borrower,
deliver to the Borrower a statement showing thetafimns used by the Administrative Agent in deterimg any interest rate pursuant to
Section 3.3(a).

3.5. Pro Rata Treatment and Payment&deal borrowing by the Borrower from the Lendenehader shall be made pro rata
according to the respective Term Percentages oflegant Lenders.

(b) Each payment (including each prepaytiniey the Borrower on account of principal of antérest on the Term Loans shall be made
pro rata according to the respective outstandintcimal amounts of the Term Loans then held byithieders. Amounts prepaid on account of
the Term Loans may not be reborrowed.

(c) All payments (including prepaymerttspe made by the Borrower hereunder, whether ooumt of principal, interest, fees or
otherwise, shall be made without setoff or couriéémt and shall be made prior to 11:00 a.m., NewkY®ity time, on the due date thereof to
the Administrative Agent, for the account of thentders, at the Funding Office, in Dollars and in iediately available funds. The
Administrative Agent shall distribute such paymetthe Lenders promptly upon receipt in like furdsreceived.

(d) Unless the Administrative Agent shadlve been notified in writing by the Borrower prio the date of any payment due to be made
by the Borrower hereunder that the Borrower will make such payment to the Administrative Agerg, Aldministrative Agent may assume
that the Borrower is making such payment, and ttmifistrative Agent may, but shall not be requiredn reliance upon such assumption,
make available to the Lenders their respectivergta shares of a corresponding amount. If such payim not made to the Administrative
Agent by the Borrower within three Business Daysrasuch due date, the Administrative Agent shalébtitled to recover, on demand, from
each Lender to which any amount which was maddablaipursuant to the preceding sentence, such @math interest thereon at the rate
per annum equal to the daily average Federal FHffdstive Rate. Nothing herein shall be deemedntit kthe rights of the Administrative
Agent or any Lender against the Borrower.

3.6. Requirements of Law. (a) If the attmpof or any change in any Requirement of Lavinahe interpretation or application thereof
or compliance by any Lender with any request cealive (whether or not having the force of law)frany central bank or other
Governmental Authority made subsequent to the ltieteof:

(i) shall subject any Lender to any tax of &md whatsoever with respect to this Agreemerdrmr Term Loan made by it, or change
the basis of taxation of payments to such Lendegspect thereof (except for Non-Excluded Taxe®wey by Section 3.7 and changes in
the rate of tax on the overall net income of suehder);

(i) shall impose, modify or hold applicalalay reserve, special deposit, compulsory loanmilai requirement against assets held by,
deposits or other liabilities
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in or for the account of, advances, loans or oeixéensions of credit by, or any other acquisitibfuads by, any office of such Lender that
is not otherwise included in the determinationhef Eurodollar Rate hereunder; or

(iiif) shall impose on such Lender any othemdition;

and the result of any of the foregoing is to inseethe cost to such Lender, by an amount thatlseistier deems to be material, of continuing
or maintaining the Term Loans or to reduce any arhoeceivable hereunder in respect thereof, theany such case, the Borrower shall
promptly pay such Lender, upon its demand, anytedil amounts necessary to compensate such Lémdsuch increased cost or reduced
amount receivable. If any Lender becomes entittedaim any additional amounts pursuant to thisgeaph, it shall promptly notify the
Borrower (with a copy to the Administrative Agenf)the event by reason of which it has become &itlezh

(b) If any Lender shall have determineak the adoption of or any change in any RequirémEbhaw regarding capital adequacy or in
the interpretation or application thereof or coraptie by such Lender or any corporation controkingh Lender with any request or directive
regarding capital adequacy (whether or not haviegforce of law) from any Governmental Authoritydeasubsequent to the date hereof
have the effect of reducing the rate of returnachs_ender’s or such corporation’s capital as ssequence of its obligations hereunder to a
level below that which such Lender or such corporatould have achieved but for such adoption, gear compliance (taking into
consideration such Lender’s or such corporationlicigs with respect to capital adequacy) by an@amadeemed by such Lender to be
material, then from time to time, after submissignsuch Lender to the Borrower (with a copy to Alsninistrative Agent) of a written
request therefor, the Borrower shall pay to suahdee such additional amount or amounts as will cemspte such Lender or such corpore
for such reduction.

(c) A certificate as to any additional@mts payable pursuant to this Section submittedryylender to the Borrower (with a copy to
the Administrative Agent) shall be conclusive ie tibsence of manifest error. Notwithstanding angtid the contrary in this Section, the
Borrower shall not be required to compensate a €epdrsuant to this Section for any amounts inclmere than six months prior to the c
that such Lender notifies the Borrower of such legiglintention to claim compensation therefor; pded that, if the circumstances giving
rise to such claim have a retroactive effect, therh six-month period shall be extended to incthéeperiod of such retroactive effect. The
obligations of the Borrower pursuant to this Setsball survive the termination of this Agreememd ¢he payment of the Term Loans and all
other amounts payable hereunder.

3.7. Taxes. (a) All payments made byrobehalf of the Borrower under this Agreement shalmade free and clear of, and without
deduction or withholding for or on account of, gmmgsent or future income, stamp or other taxegg$eimposts, duties, charges, fees,
deductions or withholdings, now or hereafter imghdevied, collected, withheld or assessed by aoye@mental Authority, excluding net
income taxes and franchise taxes (imposed in ligxebincome taxes) imposed on any Agent or anydees a result of a present or former
connection between such Agent or such Lender anfutrsdiction of the
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Governmental Authority imposing such tax or anyitpral subdivision or taxing authority thereof dwetein (other than any such connection
arising solely from such Agent or such Lender hgwrecuted, delivered or performed its obligationseceived a payment under, or
enforced, this Agreement or any other Loan Docuindny such non-excluded taxes, levies, impahisies, charges, fees, deductions or
withholdings (“Non-Excluded Taxes") or Other Taxae required to be withheld from any amounts payabhny Agent or any Lender
hereunder, the amounts so payable to such Agentabr Lender shall be increased to the extent nagessyield to such Agent or such
Lender (after payment of all Non-Excluded Taxes @tlger Taxes) interest or any such other amountslpe hereunder at the rates or in the
amounts specified in this Agreement; provided, hoavethat the Borrower shall not be required taéase any such amounts payable to any
Lender with respect to any Non-Excluded Taxesh@} fare attributable to such Lender’s failure tmpty with the requirements of paragraph
(f) of this Section or (ii) in the case of any Lendor Transferee) that is not a “U.S. Person”&fdd in Section 7701(a)(30) of the Code (a
“Non-U.S. Lender”), that are United States withhiotgtaxes imposed on amounts payable to such Latidke time such Lender becomes a
party to this Agreement, except to the extent shiah Lender’s assignor (if any) was entitled, attttne of assignment, to receive additional
amounts from the Borrower with respect to such Eanluded Taxes pursuant to this paragraph. Theddar shall make (or cause to be
made) any required withholding and pay (or caudeetpaid) the full amount withheld to the relev@uavernmental Authority in accordance
with applicable law.

(b) In addition, the Borrower shall payather Taxes to the relevant Governmental Autiiani accordance with applicable law.

(c) Whenever any Non-Excluded Taxes dreDfTaxes are payable by the Borrower, as prongstiyossible thereafter the Borrower
shall send to the Administrative Agent for its omgtount or for the account of the relevant Ageritender, as the case may be, a certified
copy of an original official receipt received byetBorrower showing payment thereof. If the Borrofegls to remit to the Administrative
Agent the required receipts or other required dantary evidence, the Borrower shall indemnify thgeAts and the Lenders for any
incremental taxes, interest or penalties that nesppime payable by any Agent or any Lender as atrelsahy such failure.

(d) The Borrower shall indemnify the Adnsirative Agent and any Lender for the full amoohNon-Excluded Taxes (to the extent
Borrower would be required to pay additional amsumith respect to such Non-Excluded Taxes pursiea8ection 3.7(a)) or Other Taxes
arising in connection with payments made underAlgireement (including, without limitation, any Nd&xcluded Taxes or Other Taxes
imposed by any jurisdiction on amounts payable uthiie Section 3.7) paid by such Agent or Lendearmy of their respective Affiliates and
any liability (including penalties, additions toctmterest and expenses) arising therefrom or weipect thereto, whether or not such Non-
Excluded Taxes or Other Taxes were correctly aallggsserted. Payment under this indemnificatiwadlde made within ten days from the
date the Administrative Agent or any Lender or ahtheir respective Affiliates makes written demaherefor.

(e) Each Nokk.S. Lender shall deliver to the Borrower and tltamnistrative Agent (or, in the case of a Partioip#o the Lender fror
which the related
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participation shall have been purchased) two cogfieither U.S. Internal Revenue Service Form W-BBE Form WS8ECI, or, in the case «
a NonU.S. Lender claiming exemption from U.S. federahholding tax under Section 871(h) or 881(c) of @mle with respect to paymel
of “portfolio interest”, a statement substantigtiythe form of Exhibit F and a Form BBEN, or any subsequent versions thereof or suocs
thereto, properly completed and duly executed loh 8lon-U.S. Lender claiming complete exemption froma reduced rate of, U.S. federal
withholding tax on all payments by the Borrower enthis Agreement and the other Loan Documentsh s shall be delivered by each
Non-U.S. Lender on or before the date it becomes ty pathis Agreement (or, in the case of any Pgudict, on or before the date such
Participant purchases the related participationaddition, each Non-U.S. Lender shall deliver sfachns promptly upon the obsolescence or
invalidity of any form previously delivered by sublon-U.S. Lender. Each Non-U.S. Lender shall prdynpatify the Borrower at any time it
determines that it is no longer in a position toyide any previously delivered certificate to therBwer (or any other form of certification
adopted by the U.S. taxing authorities for suclppse). Notwithstanding any other provision of {ésagraph, a Nok~S. Lender shall not |
required to deliver any form pursuant to this paaaf that such Non-U.S. Lender is not legally abldeliver.

(f) A Lender that is entitled to an exdiop from or reduction of non-U.S. withholding tarder the law of the jurisdiction in which the
Borrower is located, or any treaty to which suadtisgliction is a party, with respect to paymentsanmttiis Agreement shall deliver to the
Borrower (with a copy to the Administrative Agerdj,the reasonable written request of the Borrosgeh properly completed and executed
documentation prescribed by applicable law aspéghmit such payments to be made without withholdingt a reduced rate, provided that
such Lender is legally entitled to complete, exeartd deliver such documentation and in such Léagigigment such completion, execut
or submission would not materially prejudice thgaleposition of such Lender.

(g) If any Administrative Agent or anyndager receives a refund of any Non-Excluded Taxe3tbher Taxes as to which it has been
indemnified by the Borrower or with respect to whtbe Borrower has paid additional amounts purstetitis Section 3.7, it shall pay over
such refund to the Borrower (but only to the extrindemnity payments made, or additional amopaid, by the Borrower under this
Section 3.7 with respect to the Non-Excluded TateSther Taxes giving rise to such refund), netlbbut-of-pocket expenses of such Agent
or such Lender and without interest (other thaniaterest paid by the relevant Governmental Autlgasiith respect to such refund);
provided, that the Borrower, upon the request ohshgent or such Lender, agrees to repay the anpaidtover to the Borrower (plus any
penalties, interest or other charges imposed byellegant Governmental Authority) to such Agensoch Lender in the event such Agent or
such Lender is required to repay such refund tb §mvernmental Authority. This paragraph shalllm@ttonstrued to require any Agent or
any Lender to make available its tax returns (grather information relating to its taxes whicldéems confidential) to the Borrower or any
other Person.

(h) The agreements in this Section shalive the termination of this Agreement and thgment of the Term Loans and all other
amounts payable hereunder.
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3.8. Indemnity. The Borrower agrees tteimnify each Lender and to hold each Lender hamitesn any cost, liability, obligation, lo
or expense that such Lender may sustain or incarcansequence of (a) default by the Borrower ikingaa borrowing of or continuation of
the Term Loans after the Borrower has given a raggjuesting the same in accordance with the pomdf this Agreement, (b) default by
the Borrower in making any prepayment of the Tewarts after the Borrower has given a notice tharea€cordance with the provisions of
this Agreement or (c) the making of a prepaymerihefTerm Loans on a day that is not the last dandnterest Period with respect thereto.
Such indemnification may include an amount equ#héoexcess, if any, of (i) the amount of intetest would have accrued on the amour
prepaid, or not so borrowed or continued, for teeqa from the date of such prepayment or of sadhre to borrow or continue to the last
day of such Interest Period (or, in the case @iilare to borrow or continue, the Interest Perioat tvould have commenced on the date of
such failure) in each case at the applicable riteterest for such Term Loans provided for hergxcluding, however, the Applicable Mar
included therein, if any) over (ii) the amount pfdrest (as reasonably determined by such Lendgrmould have accrued to such Lender on
such amount by placing such amount on deposit fmmaparable period with leading banks in the iraekbeurodollar market. A certificate as
to any amounts payable pursuant to this Sectiomited to the Borrower by any Lender shall be casiele in the absence of manifest error.
This covenant shall survive the termination of thigeement and the payment of the Term Loans drathedr amounts payable hereunder.

3.9. Change of Lending Office. Each Leralgrees that, upon the occurrence of any eveirtgynse to the operation of Section 3.6 or
3.7(a) with respect to such Lender, it will, if vepted by the Borrower, use reasonable effortggsuto overall policy considerations of such
Lender) to designate another lending office for #aym Loans affected by such event with the olpéetvoiding the consequences of such
event; provided, that such designation is madeeong that, in the sole judgment of such Lenderseauch Lender and its lending office(s
suffer no economic, legal or regulatory disadvaetamd provided, further, that nothing in this 8stshall affect or postpone any of the
obligations of the Borrower or the rights of anynder pursuant to Section 3.6 or 3.7(a).

3.10. Replacement of Lenders. The Borrashall be permitted to replace any Lender thatiests reimbursement for amounts owing
pursuant to Section 3.6 or 3.7(a); provided tHadfch replacement does not conflict with any Resment of Law, (ii) no Event of Default
shall have occurred and be continuing at the tifreaich replacement, (iii) prior to any such rephaeat, such Lender shall have taken no
action under Section 3.9 so as to eliminate théimoed need for payment of amounts owing pursuafetction 3.6 or 3.7(a), (iv) the
replacement financial institution shall purchasea, all Term Loans and other amounts owing tthseplaced Lender on or prior to the ¢
of replacement, (v) the Borrower shall be liablstch replaced Lender under Section 3.8 if any Tlewam owing to such replaced Lender
shall be purchased other than on the last dayeofitterest Period relating thereto, (vi) the reptaent financial institution, if not already a
Lender, shall be reasonably satisfactory to the idthtrative Agent or each of the Lenders, (vii) teplaced Lender shall be obligated to
make such replacement in accordance with the poméf Section 10.6 (provided that the Borrowealshe obligated to pay the registration
and processing fee referred to therein), (viijluntch time as such replacement shall be consugtmtite Borrower shall pay all additional
amounts (if any) required pursuant to Section 3.8.6(a), as the case may be, and

42




(ix) any such replacement shall not be deemed ®waiver of any rights that the Borrower, the Adisirative Agent or any other Lender
shall have against the replaced Lender.

3.11. Evidence of Debt. (a) Each Lendiallsnaintain in accordance with its usual pracdoeaccount or accounts evidencing
indebtedness of the Borrower to such Lender resufiom each Term Loan of such Lender from timénee, including the amounts of
principal and interest payable and paid to suctdeefrom time to time under this Agreement.

(b) The Administrative Agent, on behdiftloe Borrower, shall maintain the Register pursdarsection 10.6(d), and a subaccount
therein for each Lender, in which shall be recor@ethe amount of each Term Loan made hereundgaag Note evidencing such Term
Loan, (ii) the amount of any principal or interdsie and payable or to become due and payable freBdrrower to each Lender hereunder
and (iii) both the amount of any sum received gy Aldministrative Agent hereunder from the Borrowrd each Lender’s share thereof.

(c) The entries made in the Registertaadaccounts of each Lender maintained pursug®edtion 3.11(a) shall, to the extent permi
by applicable law, be prima facie evidence of tkistence and amounts of the obligations of the &wer therein recorded; provided,
however, that the failure of any Lender or the Aulistrative Agent to maintain the Register or anghsaccount, or any error therein, shall not
in any manner affect the obligation of the Borrowerepay (with applicable interest) the Term Loarede to the Borrower by such Lende
accordance with the terms of this Agreement.

(d) The Borrower agrees that, upon tlgeiest to the Administrative Agent by any Lendee, Borrower will execute and deliver to st
Lender a promissory note of the Borrower substiyiiathe form of Exhibit G, evidencing any Terno&ns, as the case may be, of such
Lender.

SECTION 4. REPRESENTATIONS AND WARRANTIES

To induce the Agents and the Lendersiteranto this Agreement and to make the Term LptdresBorrower hereby represents and
warrants to each Agent and each Lender that:

4.1. Financial Condition. (a) The unaedipro forma consolidated balance sheet of Holdimgkits consolidated Subsidiaries as at
September 30, 2004, (including the notes theré¢ie) ‘Pro Forma Balance Sheet”), copies of whichehtaeretofore been furnished to each
Lender, has been prepared giving effect (as if swemts had occurred on such date) to (i) the @pthecquisition, (ii) the Senior Notes to be
issued and the Term Loans to be made hereundér peabe Closing Date, and the use of proceedsdfiesnd (iii) the payment of fees and
expenses in connection with the foregoing. TheMnana Balance Sheet has been prepared based besthaformation available to
Holdings as of the date of delivery thereof, angspnts fairly on a pro forma basis the estimateghfiial position of Holdings and its
consolidated Subsidiaries as at September 30, 288dming that the events specified in the pregesintence had actually occurred at such
date.

(b) The audited consolidated balancetsh&feHoldings and its Subsidiaries as at Decer3the003, December 31, 2002, and
December 31, 2001, and the related
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consolidated statements of income and of cash ffonthe fiscal years ended on such dates, reponduay and accompanied by an
unqualified report from Ernst & Young LLP, preséaitly the consolidated financial condition of Holds and its Subsidiaries as at such ¢
and the consolidated results of its operationsisntbnsolidated cash flows for the respectivedligears then ended. The unaudited
consolidated balance sheet of Holdings and its ilisiies as at March 31, 2004, June 30, 2004, apdetnber 30, 2004, and the related
unaudited consolidated statements of income arfuft@ass for the three, six, and nine-month periedded on such date, present fairly the
consolidated financial condition of Holdings ansl Subsidiaries as at such date, and the consalidadelts of its operations and its
consolidated cash flows for the three, six andmoath periods then ended (subject to normal yadragidit adjustments). All such financial
statements, including the related schedules aresrbereto, have been prepared in accordance WiPGpplied consistently throughout -
periods involved (except as approved by the aforgimeed firm of accountants and disclosed themmd, subject, in the case of interim
financial statements, to normal year-end auditstdjents and the absence of footnotes). Other thesugnt to the Loan Documents and the
Senior Note Indenture, no Group Member has anynahtBuarantee Obligations, contingent liabilit@sliabilities for taxes, or any long-
term leases or unusual forward or long-term commiitis, including any interest rate or foreign cucseswap or exchange transaction or
other obligation in respect of derivatives, in eaake, that are not reflected in the most receanfiial statements referred to in this paragi
During the period from September 30, 2004, to aetliding the date hereof there has been no dispodiy any Group Member of any
material part of its business or property.

4.2. No Change. Since December 31, 20@8e has been no development or event that hasrhamlld reasonably be expected to have
a Material Adverse Effect.

4.3. Corporate Existence; Compliance wilv. Each Group Member (a) is duly organized,dlexisting and in good standing under
the laws of the jurisdiction of its organizatiob) fas the power and authority to own and opetsateroperty, to lease the property it operates
as lessee and to conduct the business in whistcitrrently engaged, (c) is duly qualified as @ifgm corporation or foreign limited liability
company and in good standing under the laws of patddiction where its ownership, lease or operatf property or the conduct of its
business requires such qualification and (d) isoimpliance with all Requirements of Law excepthia case of clauses (c) and (d), to the
extent that the failure to be so qualified or tarbgood standing or the failure to comply therémgbuld not, in the aggregate, reasonably be
expected to have a Material Adverse Effect.

4.4. Power; Authorization; Enforceableli@ditions. Each Loan Party has the power and aifyhormake, deliver and perform the Loan
Documents to which it is a party and, in the cdsh® Borrower, to obtain extensions of credit luieider. Each Loan Party has taken all
necessary organizational action to authorize tlee@ton, delivery and performance of the Loan Doents to which it is a party and, in the
case of the Borrower, to authorize the extensidrseaulit on the terms and conditions of this AgreamNo consent or authorization of, filing
with, notice to or other act by or in respect afy &overnmental Authority or any other Person guieed in connection with the extensions
credit hereunder or in connection with the execytaelivery, performance, validity or enforcealildf this Agreement or any of the Loan
Documents or the issuance of Senior Notes on thsif@) Date, except (i) consents,
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authorizations, filings and notices described ihegtule 4.4, which consents, authorizations, filiagd notices have been obtained or made
and are in full force and effect and (ii) the fgmand recordations referred to in Section 4.18hEaan Document has been duly executed
and delivered on behalf of each Loan Party paryeto. This Agreement constitutes, and each otbanlDocument upon execution will
constitute, a legal, valid and binding obligatidreach Loan Party party thereto, enforceable agaish such Loan Party in accordance with
its terms, except as enforceability may be limigdapplicable bankruptcy, insolvency, reorganizatimoratorium or similar laws affecting
the enforcement of creditorgghts generally and by general equitable pringflehether enforcement is sought by proceedingsjuity or a
law).

4.5. No Contractual or Legal Bar. Theatmn, delivery and performance of this Agreensnd the other Loan Documents, the
borrowings hereunder and the use of the proceedsdahwill not violate any Requirement of Law olyanaterial Contractual Obligation of
any Group Member and will not result in, or requttee creation or imposition of any Lien on anyttedir respective properties or revenues
pursuant to any such Requirement of Law or any Slattractual Obligation (other than the Liens addiy the Security Documents). No
Requirement of Law or Contractual Obligation apgiile to the Borrower or any of its Subsidiariesldaaasonably be expected to have a
Material Adverse Effect.

4.6. Litigation. No litigation, investiian or proceeding of or before any arbitrator @v&nmental Authority is pending or, to the
knowledge of the Borrower, threatened by or agangtGroup Member or against any of their respegbioperties or revenues (a) with
respect to any of the Loan Documents or any ofrdmesactions contemplated hereby or thereby, ahg@t)would reasonably be expected to
have a Material Adverse Effect. Attached heret8asedule 4.6 is a schedule of all existing matditightion affecting any Group Member.

4.7. No Default. No Group Member is irfaldt under or with respect to any of its ContrattObligations in any respect that could
reasonably be expected to have a Material AdveifeetENo Default or Event of Default has occureed is continuing.

4.8. Ownership of Property; Liens. Eaglop Member has title in fee simple to, or a védidsehold interest in, all its real property,
good and marketable title to, or a valid leaselimatierest in, all its other property, and none affsproperty is subject to any Lien except as
permitted by Section 6.10.

4.9. Intellectual Property. Each GroupnMber owns, or is licensed to use, all materiallletéual Property used to conduct, or
necessary for the conduct of, its business asmilyreonducted; no claim has been asserted anehidipg by any Person challenging or
guestioning the use or ownership of, or right te, @y Intellectual Property or the validity orezffiveness of any Intellectual Property, nor
does the Borrower know of any valid basis for amghsclaim, which claim, if resolved adversely te 8orrower or any Group Member could
reasonably be expected to have a Material AdveifeetEand the use of Intellectual Property by e@chup Member does not infringe on the
Intellectual Property rights of any Person, defamg Person or give any third party the right taaoounting or share of profits (other than
pursuant to license agreements in the ordinarysgoof business), to the extent that such infringepmefamation or accounting or share of
profits could, in the aggregate, reasonably be
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expected to have a Material Adverse Effect. Nonthefintellectual Property used by any Group Menibés business as currently
conducted or proposed to be conducted, or licehgethy Group Member to any third party is subjecty statutory termination rights or
statutory reversionary rights which rights can kereised prior to the year 2010 where such statugymination or statutory reversion, or a
notice thereof, could reasonably be expected te aaMaterial Adverse Effect.

4.10. Taxes. Each Group Member has blechused to be filed all Federal, state and atfeterial tax returns that are required to be
filed and has paid all taxes shown to be due agdlga on said returns or on any material assessmesde against it or any of its property
and all other material taxes, fees or other chargpssed on it or any of its property by any Goveemtal Authority (other than any taxes the
amount or validity of which are currently being tested in good faith by appropriate proceedingsweitid respect to which reserves in
conformity with GAAP have been provided on the ok Holdings, the Borrower or its Subsidiariestlascase may be); the contents of all
such material tax returns are correct and comjatedi material respects; no tax Lien has beemfitnd, to the knowledge of the Borrower
claim is being asserted, with respect to any saghfee or other charge. No Group Member (i) intethet Term Loans or any other transac
contemplated hereby to be a “reportable transdtfisithin the meaning of Treasury Regulation 1.680)1or (ii) is aware of any facts or
events that would result in such treatment.

4.11. Federal Regulations. No part ofglereeds of any Term Loans, and no other extessibaredit hereunder, will be used for
“buying” or “carrying” any “margin stock” within tl respective meanings of each of the quoted tenderiRegulation U as now and from
time to time hereafter in effect or for any purptsat violates the provisions of the Regulationshef Board. If requested by any Lender or
Administrative Agent, the Borrower will furnish tbe Administrative Agent and each Lender a staténethe foregoing effect in conformity
with the requirements of FR Form G-3 or FR Form Bislapplicable, referred to in Regulation U.

4.12. Labor Matters. Except as, in thgragate, would not reasonably be expected to h&Waterial Adverse Effect: (a) there are no
strikes or other labor disputes against any Groemigler pending or, to the knowledge of the Borroweeatened; (b) hours worked by and
payment made to employees of each Group MemberraMeeen in violation of the Fair Labor Standakds or any other applicable
Requirement of Law dealing with such matters; an)da(l payments due from any Group Member on accofiamployee health and welfare
insurance have been paid or accrued as a liabilitthe books of the relevant Group Member.

4.13. ERISA. Neither a Reportable Evemtan “accumulated funding deficiency” (within theeaning of Section 412 of the Code or
Section 302 of ERISA) has occurred during the frees period prior to the date on which this repnéstiion is made or deemed made with
respect to any Plan, and each Plan has complialdl nmaterial respects with the applicable provisiof ERISA and the Code. No termination
of a Single Employer Plan has occurred, and no lridavor of the PBGC or a Plan has arisen, dusimch fiveyear period. The present va
of all accrued benefits under each Single Empl&fen (based on those assumptions used to fund®ank) did not, as of the last annual
valuation date prior to the date
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on which this representation is made or deemed neaateed the value of the assets of such Planahlled¢o such accrued benefits by a
material amount. Neither the Borrower nor any Comip&ontrolled Entity has had a complete or pastighdrawal from any Multiemploye
Plan that has resulted or could reasonably be ¢xgéa result in a material liability under ERIS#d neither the Borrower nor any
Commonly Controlled Entity would become subjecatry material liability under ERISA if the Borrower any such Commonly Controlled
Entity were to withdraw completely from all Multigrioyer Plans as of the valuation date most clopedgeding the date on which this
representation is made or deemed made. No suclekhpiioyer Plan is in Reorganization or Insolverntc&pt to the extent required under
Section 4980B of the Code or Title I, subtitle Byt of ERISA, no Plan provides health or welfaemefits, through the purchase of
insurance or otherwise, for any retired or formapiyee of the Borrower or a Commonly Controlledifgnwhich, individually or in the
aggregate, would have a Material Adverse Effect.

4.14. Investment Company Act; Other Ragiohs. No Loan Party is an “investment company’a gompany “controlled” by an
“investment company”, within the meaning of theéstment Company Act of 1940, as amended. No Logty Rasubject to regulation under
any Requirement of Law (other than Regulation Xhef Board) that limits its ability to incur Indebieess.

4.15. Subsidiaries. (a) Except as disglds the Administrative Agent by the Borrower irtimg from time to time after the Closing
Date, and subject to Section 4.15(b), (i) Schedul&(a) sets forth the name and jurisdiction ofrfation of each Subsidiary and, as to each
such Subsidiary, the percentage of each classmifal&tock owned by any Group Member and (ii) éhare no outstanding subscriptions,
options, warrants, calls, rights or other agreesientommitments (other than stock options gratdesimployees or directors and directors’
qualifying shares) of any nature relating to anpi@d Stock of the Borrower or any Subsidiary, eptcas created by the Loan Documents.

(b) Prior the Closing Date, the OptiorAisition will have been consummated.

4.16. Use of Proceeds. The proceedseoT &mm Loans shall be used to pay fees and expesis¢sd to this Agreement and the issui
of the Senior Notes on the date hereof, and foeggrtorporate purposes of the Borrower and itsiidries (including, without limitation,
acquisitions permitted hereunder).

4.17. Environmental Matters. Except aghe aggregate, could not reasonably be expeateavie a Material Adverse Effect:

(a) the facilities and properties ownledsed or operated by any Group Member (the “Ptigs&y do not contain, and to the knowledge
of the Borrower have not previously contained, Btaterials of Environmental Concern in amounts araemtrations or under circumstances
that constitute or constituted a violation of, ould give rise to liability under, any Environmelntaw;
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(b) no Group Member has received or iaravof any notice of violation, alleged violatiargn-compliance, liability or potential liabilit
regarding either environmental matters or compkanith Environmental Laws with regard to any of Br@perties or the business operated
by any Group Member (the “Business”), nor doesBbhaower have knowledge or reason to believe thgitsaich notice will be received or is
being threatened;

(c) Materials of Environmental Concerivéaaot been transported or disposed of by any Gkéeimber in violation of, or in a manner
or to a location that could give rise to liabilipder, any Environmental Law, nor has any Group klemor, to the knowledge of the
Borrower, any other person, generated, treatetedtar disposed of any Materials of Environmentah€rn at, on or under any of the
Properties in violation of, or in a manner thatldogive rise to liability under, any applicable Ermnmental Law;

(d) no judicial proceeding or governméntaadministrative action is pending or, to thewhedge of the Borrower, threatened, under
any Environmental Law to which any Group Membaeuristo the knowledge of the Borrower, will be nanaesda party, nor is any Group
Member a party to otherwise subject to any condeatees or other decrees, consent orders, adratiistorders or other orders, or other
administrative or judicial requirements outstandimgler any Environmental Law;

(e) there has been no release or thfgetaase of Materials of Environmental Concerorarom the Properties, or arising from or
related to the operations of any Group Member imeation with the Properties or otherwise in cotioacwith the Business, in violation of
or in amounts or in a manner that could give riskatility under Environmental Laws;

(f) the Properties and all operation&sobup Members at the Properties are in compliaaiee have, during the period such operations
have been conducted at such Properties by suchp@®fembers, been in compliance, with all applicdeironmental Laws, and there is no
contamination at, under or about the Propertiegadation of any Environmental Law with respectth@ Properties or the Business arising
from or related to the operations of any Group Memband

(g) no Group Member has assumed anylitiabif any other Person under Environmental Laws.

4.18. Accuracy of Information, etc. Natstment or information contained in the offeringmogandum, dated December 2, 2004,
relating to the offering and sale of the Senioré$db be issued on the Closing Date, the Revol@irgglit Agreement, the Initial Term Loan
Agreement, this Agreement, any other Loan Docurneany other document, certificate or statementetaesl and delivered in connection
with this Agreement or any other Loan Document by boan Party, contained as of the date such s&termformation, document or
certificate was so furnished, any untrue staternéatmaterial fact or omitted to state a matedat hecessary to make the statements
contained herein or therein not misleading. Thefprma financial information delivered pursuanSection 5.1(c) hereof are based upon
good faith estimates and assumptions believed magement of the Borrower to be reasonable atthe thade. As of the date hereof, the
representations and warranties contained in the Loa
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Documents are true and correct in all materiale@etp There is no fact known to any Loan Party tbatd reasonably be expected to have a
Material Adverse Effect that has not been expredisiglosed herein, in the other Loan Documents @nly other documents, certificates and
statements furnished to the Administrative Agert #ire Lenders for use in connection with the tratisas contemplated hereby and by the
other Loan Documents.

4.19. Security Documents. (a) Each ofGluarantee and Collateral Agreement and the Deleigeffective to create in favor of the
Collateral Trustee, for the benefit of the SecuPedties, a legal, valid and enforceable securigrést in the Collateral described therein and
proceeds thereof. The Guarantee and Collateralehgeat constitutes a fully perfected Lien on, armligty interest in, all right, title and
interest of the Loan Parties in such Collateral #ugdproceeds thereof, as security for the Obbgati(as defined in the Guarantee and
Collateral Agreement) upon execution and delivdrthe Collateral Trust Joinder. The Debenture stadistitute a fully perfected Lien on,
and security interest in, all right, title and irgst of the UK Loan Party in the Collateral desedittherein and the proceeds thereof, as security
for the Secured Obligations (as defined in the Dalre), subject to registration thereof at the Riegi of Companies for England and Wales.

(b) The Charge Over Shares is effectiveréate in favor of the Collateral Trustee, far Benefit of the Secured Parties, a legal, valid
and enforceable security interest in the Collatdesicribed therein and proceeds thereof. The Igesnsted thereunder constitute fully
perfected Liens on, and security interests inighit, titte and interest of Recorded Books, LLGsirch Collateral and the proceeds thereof, as
security for the Secured Obligations (as defineslich Charge Over Shares).

(c) Each of the Mortgages is effectiveteate in favor of the Collateral Trustee, for bfemefit of the Secured Parties, a legal, valid and
enforceable Lien on the Mortgaged Properties desdriherein and proceeds thereof, and when thegsiges are filed or recorded, as
applicable, in the offices specified on Schedul®t), each such Mortgage shall constitute a fodigfected Lien on, and security interest in,
all right, title and interest of the Loan Partinghe Mortgaged Properties and the proceeds theasaiecurity for the Obligations (as defined
in the relevant Mortgage). Schedule 1.1(a) lisspfathe Closing Date, each registered copyrightek, material copyright license, patent,
copyright, trademark and patent application, paieatse, registered trademark, registered semigdk, trademark license, service mark
license, and trade secret license owned or hettdidoBorrower or any of its Subsidiaries. Scheduléh) lists, as of the Closing Date, each
parcel of owned real property located in the Unialtes and held by the Borrower or any of its &lidnses. Schedule 1.1(c) lists, as of the
Closing Date, each parcel of real property locatetie United States and leased by the Borrowangrof its Subsidiaries

4.20. Solvency. Each Loan Party is, diel giving effect to the incurrence of all Indethtess and obligations being incurred in
connection herewith and in connection with the asme of Senior Notes on the Closing Date will cungito be, Solvent.

4.21. Regulation H. No Real Property Mage encumbers improved real property that is éaciat an area that has been identified by
the Secretary of Housing and Urban
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Development as an area having special flood hazardsn which flood insurance has been made availaider the National Flood Insurai
Act of 1968.

4.22. Certain Documents. The Borrowerdeiered to the Administrative Agent a complete @aorrect copy of the Senior Note
Indenture, the Initial Term Loan Agreement andRevolving Credit Agreement, including any amendragstipplements or modifications
with respect to any of the foregoing.

4.23. Financial Assistance. Neither tkecation, delivery or performance of any of the h&ocuments nor the incurrence of the
obligations and liabilities thereunder by WF Howémited constitutes or will constitute unlawful fincial assistance for the purposes of
sections 151 to 158 (inclusive) of the Companies1®85 of England and Wales.

SECTION 5. CONDITIONS PRECEDENT

5.1. Conditions to Extension of CredieTeffectiveness of this agreement and the agreesheach Lender to make the extension of
credit requested to be made by it is subject ta#tisfaction, prior to or concurrently with the kivey of such extension of credit on the
Closing Date, of the following conditions precedmthe satisfaction of each Agent and each Leftiermaking of the Term Loans on the
Closing Date being evidence of the Lenders’ cordiion that the following conditions precedent hbeen satisfied or waived by each Agent
and each Lender):

(a) Term Loan Agreement; Acknowledgment, The Administrative Agent shall have receivigdhis Agreement, or, in the case of
Lenders, an Addendum, executed and delivered Hy Agent, the Borrower and each Person that is @&eas of the Closing Date, (i) fully
executed copies of the Guarantee and Collateratexgent including evidence of the addition of Ogi®ublishing, LLC, thereto as a
Guarantor and a Grantor, and the Acknowledgmertwgrd and delivered by the Borrower and each Guarg(iii) the Charge Over Shares,
duly executed and delivered by Recorded Books, plgdging 100% of the Capital Stock of the UK Loaartk, (iv) the Debenture duly
executed and delivered by the UK Loan Party, (e)@wollateral Trust Agreement, executed by eactyphereto, (vi) an Acknowledgment &
Consent in the form attached to the Guarantee afidt€ral Agreement, executed and delivered by éssirer (as defined therein), if any, 1
is not a Loan Party, (vii) a Subordinated IntercampNote executed by Holdings, the Borrower, ardhed its Subsidiaries, and (viii) a
Control Agreement (A) pertaining to each Securifiesount and each Deposit Account of any Loan Paldylged to the Collateral Trustee
pursuant to the Guarantee and Collateral Agreemeptuted and delivered by each such Loan PartyBngertaining to any uncertificated
securities of the Borrower or any of its Subsidiariexecuted by the Borrower or such Subsidiarg.Bérrower shall have designated the
Term Loans as “Parity Lien Debt” as defined in, aodsuant to the terms of, the Collateral Truste®gnent, and the Administrative Agent
shall have executed and delivered to the Collatemadtee the Collateral Trust Joinder.

(b) Concurrent Transactions, etc.
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(i) The Borrower shall have received at |&&80,000,000 in gross cash proceeds (before fakexpenses) from the issuance of Senior
Notes on terms and conditions satisfactory to @fiche Lenders.

(i) The capital and ownership structureted Borrower and its Subsidiaries shall be satiefgdb each of the Lenders after giving
effect to the Options Acquisition.

(iif) No change of control rights under anyiging Indebtedness shall be triggered by the womsation of the Options Acquisition, the
borrowings hereunder, or the issuance of SenioedNoh the Closing Date.

(c) Pro Forma Balance Sheet; Financialedtents. The Lenders shall have received (i) tbd-Brma Balance Sheet, (ii) audited
consolidated financial statements of Holdings as@ubsidiaries for the 2003, 2002 and 2001 figeats and (iii) unaudited interim
consolidated financial statements of Holdings as@ubsidiaries for each fiscal month and quarteelyod ended subsequent to the date of
the latest applicable financial statements delidgnarsuant to clause (ii) of this paragraph ash@kvsuch financial statements are available,
in the case of clauses (ii) and (iii) prepareddonaxdance with U.S. GAAP (subject, in the casentdrim financial statements, to year-end
adjustments and the absence of footnotes), ariekinase of clause (ii) prepared in accordance Rathulation S-X, except as otherwise
agreed to by the Lenders.

(d) Approvals. All governmental and thpdrty approvals necessary, or in the discretioh@fAdministrative Agent or Lenders,
advisable, in connection with the transactions emqiated hereby and the continuing operationsef@toup Members shall have been
obtained and be in full force and effect.

(e) Lien Searches. The Administrative Atgghall have received the results of recent UGIE,and judgment lien search in each of the
jurisdictions where the Loan Parties or their asset located, lien searches of the records dltBe Copyright Office, U.S. Patent a
Trademark Office and such foreign equivalent oBies the Administrative Agent or the Lenders deppr@priate, and each other jurisdicti
where the Administrative Agent or the Lenders reabty determines that it is prudent to perform sse&rch, and such search shall reveal no
title defects or liens on any of the assets ofLib@n Parties except for title defects or liens pgted by Section 6.10 or resolved or discharged
on or prior to the Closing Date pursuant to docutaiion satisfactory to the Administrative Agentearch of the Lenders.

(f) Environmental Reports. With respexetch item of real property owned by any Group ldemthe Administrative Agent shall he
received a copy of an environmental site assessrapatt conforming to the standards of the ASTMat&tard Practice for Environmental
Site Assessments: Phase | Environmental Site Assegrocess” (ASTM 1527-00) or similar report atiter documentation, in form and
substance satisfactory to the Administrative Agergach of the Lenders, sufficient to establish tha property does not contain identifiable
environmental conditions that are likely to caudéaderial Adverse Effect. With respect to each itneal property leased by any Group
Member, the Administrative Agent shall have recdigafficient documentation (which may include, baywof example, copies of leases and
prior environmental site assessment reports) abésh either
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that the property is not likely to contain ideraile environmental conditions or that any suchtexgsenvironmental conditions are not likely
to cause a Material Adverse Effect.

(g) Fees. The Lenders and the Agentd Bhaeé received all fees required to be paid, dnekpenses for which invoices have been
presented (including the reasonable fees and egparidegal counsel), on or before the Closing Date

(h) Closing Certificate. The AdministragiAgent shall have received a certificate of damhin Party, dated the Closing Date,
substantially in the form of Exhibit B, with appmigite insertions and attachments including thefasate of formation of each Loan Party tl
is an entity certified by the relevant authoritytloé jurisdiction of organization of such Loan Raend a long form good standing certificate
for each Loan Party from its jurisdiction of orgaation. In the case of the certificate of RecorBedks, LLC required above, such insertions
and attachments shall also include written confiromethat the UK Loan Party will act as agent facd@rded Books, LLC for acceptance of
process in respect of any legal proceedings insttin England in respect of such Charge Over Share

(i) Legal Opinions. The Administrative &gt and the Lenders shall have received the foligwixecuted legal opinions:
(i) the legal opinion of Goodwin Procter LL&yunsel to the Borrower and its Subsidiaries, sutglly in the form of Exhibit E-1;

(ii) the legal opinion of local counsel incheof Maryland (substantially in the form of ExHiBi-2), England (substantially in the form
of Exhibit E-3) and New Hampshire (substantiallythie form of Exhibit E4) and of such other special and local counselaslme require
by the Administrative Agent or a Lender.

Each such legal opinion shall cover such otheremaihcident to the transactions contemplated IsyAgreement as the Administrative Ag
or a Lender may reasonably require.

(i) Pledged Stock; Stock Powers; Pledgetks. The Collateral Trustee shall have receietié certificates representing the shares of
Capital Stock pledged pursuant to the GuaranteeCafidteral Agreement and the Charge Over Shasgstiter with an undated (and, in the
case of the UK Loan Party, stamped) instrumentaofsfer for each such certificate executed in blank duly authorized officer of the
pledgor thereof and (ii) each promissory note ifif)gpledged to the Collateral Trustee pursuanhéoGuarantee and Collateral Agreement
endorsed (without recourse) in blank (or accomphhiean executed transfer form in blank) by thelgte thereof.

(k) Filings, Registrations and Recordirigach document (including any Uniform Commercial€ financing statement) required by
comprising, the Security Documents or under laweasonably requested by the Administrative AgentherLenders to be filed, registered or
recorded in order to create in favor of the Cotlat&rustee, for the benefit of the Secured Partiggerfected Lien on the Collateral described
therein, shall be in proper form for filing, regeion or recordation and delivered to the Admiaiste Agent, as applicable.
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() Mortgages, etc.

(i) The Administrative Agent shall have raes a Mortgage and a UCCfinancing statement with respect to each Mortddg@perty
executed and delivered by a duly authorized offaferach party thereto.

(ii) Other than as permitted under Secti@06the Administrative Agent shall have received the title insurance company issuing
the policy referred to in clause (iii) below (thEitle Insurance Company”) shall have received, mapdats of an as-built survey of the
sites of the Mortgaged Real Properties certifietheAdministrative Agent and the Title Insuranaan@any in a manner satisfactory to
Administrative Agent or the Lenders and the Titisurance Company, dated a date satisfactory tddh@nistrative Agent or the Lenders
and the Title Insurance Company by an independaf¢gsional licensed land surveyor satisfactorhéoAdministrative Agent or the
Lenders and the Title Insurance Company, which noagdats and the surveys on which they are basellilse made in accordance with
the Minimum Standard Detail Requirements for LaitteTSurveys jointly established and adopted byAheerican Land Title Association
and the American Congress on Surveying and Mappii§92, and, without limiting the generality oktforegoing, there shall be
surveyed and shown on such maps, plats or surkiey®iiowing: (A) the locations on such sites dftak buildings, structures and other
improvements and the established building setbiaek; (B) the lines of streets abutting the sites width thereof; (C) all access and other
easements appurtenant to the sites; (D) all roasiwmths, driveways, easements, encroachmentsvarftemging projections and similar
encumbrances affecting the site, whether recomggiarent from a physical inspection of the sitestberwise known to the surveyor;

(E) any encroachments on any adjoining propertthibybuilding structures and improvements on thessitF) if the site is described as
being on a filed map, a legend relating the suteesaid map; and (G) the flood zone designatidramy, in which the Mortgaged Real
Properties are located.

(iif) Other than as permitted under Sectid?06the Administrative Agent shall have receiveddspect of each Mortgaged Real
Property a mortgagee’s title insurance policy (@iqies) or marked up unconditional binder for surtdurance. Each such policy shall
(A) be in an amount satisfactory to the Lender$;id@issued at ordinary rates; (C) insure thaRbal Property Mortgage insured thereby
creates a valid first Lien on such Mortgaged ReapErty free and clear of all defects and encumteanexcept as permitted by the
Lenders in their reasonable discretion; (D) naneeGbllateral Trustee for the benefit of the Securadies as the insured thereunder;
(E) be in the form of ALTA Loan Policy — 1970 (Ameed 10/17/70 and 10/17/84) (or equivalent poligiés) contain such endorsements
and affirmative coverage as the Lenders may reédpnaguest; and (G) be issued by title comparagisfactory to the Lenders (including
any such title companies acting as co-insurergiosurers, at the option of the Lenders). The Adstriative Agent shall have received
evidence satisfactory to the Lenders that all poensiin respect of each such policy, all chargesiortgage recording tax, all fees and
expenses in connection with recording the MortgagesUCC-1 financing statements and all relateaeses, if any, have been paid.
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(iv) Other than as permitted under Secti@®gthe Administrative Agent shall have receivembpy of all recorded documents referred
to, or listed as exceptions to title in, the tilgicy or policies referred to in clause (iii) akwand a copy of all other material documents
affecting the Mortgaged Properties.

(m) Solvency Certificate. The Adminisivat Agent shall have received a solvency certigdabm the chief financial officer of the
Borrower substantially in the form of Exhibit J.

(n) Insurance. The Administrative Agemals have received insurance certificates satigfyire requirements of Section 5.3 of the
Guarantee and Collateral Agreement.

(o) Absence of Changes. The Lenders sleatlatisfied that there shall not have occurrdaeopme known to it any Material Adverse
Change.

(p) No Default. Both before and afteriggyeffect to such extension of credit and the i@pgibn of proceeds thereof (but if any Default
or Event of Default of the nature referred to irct8m 8.1(e) shall have occurred, without givinggef to the application, directly or indirect
of the proceeds of such extension of credit, ihspiwceeds are to be applied, directly or indise@ticluding if the making of such extension
of credit shall free up other funds for such pug)ds the payment of any amount in respect of ditidebtedness), no Default or Event of
Default shall have occurred and be continuing.

(q) Representations and Warranties. Béthe representations and warranties made by aay Party in or pursuant to the Loan
Documents or any purchase agreement or similarrdentirelating to the Senior Notes or this Agreenséall be true and correct on and a
the Closing Date as if made on and as of the GjoBiate (unless such representations and warrapgesfically refer to a certain date, in
which case such representations and warrantieshghad been true and correct on and as of such dfwe giving effect to the extension of
credit requested to be made on the Closing Datdtendpplication of proceeds thereof (but if anydb# or Event of Default of the nature
referred to in Section 8.1(e) shall have occurvdthout giving effect to the application, directly indirectly, of the proceeds of such
extension of credit, if such proceeds are to bdiegpdirectly or indirectly (including if the makg of such extension of credit shall free up
other funds for such purpose) to the payment ofaangunt in respect of other Indebtedness).

(r) No Conflict with Senior Notes, Revinlg Credit Agreement and Initial Term Loan Agreemé&ie extensions of credit requested by
the Borrower shall be permitted by the terms of$kaior Note Indenture, the Revolving Credit Agreatrand the Initial Term Loan
Agreement.

(s) Satisfactory Legal Form. All docunseekecuted or submitted pursuant hereto by or balbef any Loan Party shall be reasonably
satisfactory in form and substance to the Admiatste Agent or each of the Lenders, and the Adnrative Agent shall have received all
information, approvals, opinions, documents orrinsents as the Administrative Agent or the Lendeay reasonably request.
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SECTION 6. COVENANTS

6.1. Reports. (a) Whether or not requbrgdhe rules and regulations of the SEC, so Iengry Term Loan Obligations are outstanding,
the Borrower will furnish to the Administrative Age(for delivery to each Lender), within the timerjpds specified in the SEC’s rules and
regulations:

(i) all quarterly and annual financial infaation that would be required to be contained iitirsgf with the SEC on Forms 10-Q and 10-
K if the Borrower were required to file such forms;luding a “Management’s Discussion and Analydi§inancial Condition and Results
of Operations” and, with respect to the annualrimaion only, a report on the annual financialestatnts by the Borrower certified
independent accountants; and

(ii) all current reports that would be reauirto be filed with the SEC on Form 8-K if the Bomer were required to file such reports.

(b) The Borrower will post the reportfareed to in the preceding paragraph on its wehsitiein the time periods that would apply if
the Borrower were required to file those reportthie SEC.

(c) If the Borrower has designated anitoSubsidiaries as Unrestricted Subsidiariesthagggregate total assets of such Unrestricted
Subsidiaries exceeds $1.0 million, then the quigreerd annual financial information required by fireceding paragraph will include a
reasonably detailed presentation, either on the éd¢he financial statements or in the footnotesedto, and in Management’s Discussion and
Analysis of Financial Condition and Results of Ggiems, of the financial condition and results pémtions of the Borrower and its
Restricted Subsidiaries separate from the finamciatition and results of operations of the Unietstd Subsidiaries of the Borrower.

(d) Notwithstanding the foregoing, if ldoigs is a Guarantor, holds no material assets tithe cash, Cash Equivalents and the Capital
Stock of the Borrower (and performs the relateddiectal activities associated with such ownershipd complies with the requirements of
Rule 3-10 of Regulation S-X promulgated by the S&Cany successor provision), the reports, inforomeaind other documents required
pursuant to this Section 6.1 may, at the optiothefBorrower, be those of Holdings rather thanBbeower.

6.2. Compliance Certificate. (a) The Baver shall deliver to the Administrative Agent, it 90 days after the end of each fiscal year,
an Officers’ Certificate stating that a review bétactivities of the Borrower and its Subsidiadesing the preceding fiscal year has been
made under the supervision of the signing Offiseith a view to determining whether the Borrower kept, observed, performed and
fulfilled its obligations under this Agreement, diudther stating, as to each such Officer signimchscertificate, that to the best of his or her
knowledge the Borrower has kept, observed, perfdramal fulfilled each and every covenant contaimettiis Agreement and is not in default
in the performance or observance of any of thegeprovisions and conditions of this Agreement ifax, Default or Event of Default has
occurred, describing all such Defaults or EventBefault of which he or
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she may have knowledge and what action the Borr@taking or proposes to take with respect thgratal that to the best of his or her
knowledge no event has occurred and remains iegxie by reason of which payments on account gptineipal of or interest, if any, on t
Term Loans is prohibited or if such event has osmira description of the event and what actiorBikeower is taking or proposes to take
with respect thereto.

(b) So long as not contrary to the thermrent recommendations of the American Institut€eftified Public Accountants, the year-end
financial statements delivered pursuant to Sedidrabove shall be accompanied by a written statenfehe Borrower’s independent public
accountants (who shall be a firm of establishetnat reputation) that in making the examinatiosassary for certification of such financial
statements, nothing has come to their attentionvibald lead them to believe that the Borrower Viatated any provisions of Article 6 or
Article 7 hereof or, if any such violation has oweul, specifying the nature and period of existeheeeof, it being understood that such
accountants shall not be liable directly or indilyeto any Person for any failure to obtain knowjedf any such violation.

(c) So long as any of the Term Loan Citligns are outstanding, the Borrower will delivetiie Administrative Agent, forthwith upon
any Officer becoming aware of any Default or Eveinbefault, an Officers’ Certificate specifying $ubefault or Event of Default and what
action the Borrower is taking or proposes to také wespect thereto.

6.3. Taxes. The Borrower will pay, andl e@use each of its Subsidiaries to pay, priad@ébnquency, all material taxes, assessments,
and governmental levies except such as are codtestpod faith and by appropriate proceedings loene the failure to effect such payment
is not adverse in any material respect to the Lende

6.4. Stay, Extension and Usury Laws. Bberower covenants (to the extent that it may ldlyfdo so) that it will not, nor cause any
Guarantor to, at any time insist upon, plead, arip manner whatsoever claim or take the benefilwantage of, any stay, extension or u
law wherever enacted, now or at any time hereaftéorce, that may affect the covenants or theqrarfince of this Agreement; and the
Borrower and each of the Guarantors (to the exteitit may lawfully do so) hereby expressly waaliebenefit or advantage of any such law,
and covenants that it will not, by resort to angtsiaw, hinder, delay or impede the execution of power herein granted to the
Administrative Agent, but will suffer and permittkexecution of every such power as though no sawethbs been enacted.

6.5. Restricted Payments. (a) The Borromit not, and will not permit any of its Restréx Subsidiaries to, directly or indirectly:

(i) declare or pay any dividend or make atheopayment or distribution on account of the Barer's or any of its Restricted
Subsidiaries’ Equity Interests (including, withdimitation, any payment in connection with any margr consolidation involving the
Borrower or any of its Restricted Subsidiariesjmthe direct or indirect holders of the Borrowestsany of its Restricted Subsidiaries’
Equity Interests in their capacity as such (othantdividends or distributions payable in Equity
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Interests (other than Disqualified Stock) of the®wer and other than dividends or distributionggide to the Borrower or a Restricted
Subsidiary of the Borrower);

(ii) purchase, redeem or otherwise acquinetire for value (including without limitation, iconnection with any merger or
consolidation involving the Borrower) any Equityténests of the Borrower or any direct or indireatemt of the Borrower;

(iif) make any payment on or with respectaopurchase, redeem, defease or otherwise aaquigtire for value any Indebtedness of
the Borrower or any Guarantor that is contractusiligordinated to the Term Loans or to the Guaradbdigations (as defined under the
Guarantee and Collateral Agreement) for the bepnéfite Secured Parties (excluding any intercompadgbtedness between or among
the Borrower and any of its Restricted Subsidigyiescept a payment of interest or principal at$heted Maturity thereof; or

(iv) make any Restricted Investment (all spaliments and other actions set forth in thesesek() through (iv) above being
collectively referred to as “Restricted Payments”),

unless, at the time of and after giving dffecsuch Restricted Payment:
(i) no Default or Event of Default has ocadrrand is continuing or would occur as a consequehsuch Restricted Payment; and

(i) the Debt to Cash Flow Ratio for the Bmmer's most recently ended four full fiscal quastéar which internal financial statements
are available immediately preceding the date orclwbuch Restricted Payment is made would have hegneater than 5.0 to 1,
determined on a pro forma basis (including a pronBbapplication of the net proceeds therefrom}f sisch Restricted Payment had been
made at the beginning of such four-quarter pe ot

(i) such Restricted Payment, together whith aggregate amount of all other Restricted Paggrmaade by the Borrower and its
Restricted Subsidiaries after August 20, 2003, |(elng Restricted Payments permitted by clausgs(iii), (iv), (vi), (vii), (viii) and (ix) of
paragraph (b) below), is less than the sum, witldoplication of:

(A) 50% of the Consolidated Net Incometaf Borrower for the period (taken as one accognteeriod) from September 1,
2003, to the end of the Borrower’s most recentlgezhcalendar month for which internal financiatesteents are available at the time
of such Restricted Payment (or, if such Consolidiet Income for such period is a deficit, less%0df such deficit); plus

(B) 100% of the aggregate net proceausyding the Fair Market Value of property othearticash or Cash Equivalents)
received by the Borrower since August 20, 2003 esntribution to its equity capital or from theug or sale of Equity Interests of -
Borrower (other than Disqualified Stock) or from
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the issue or sale of convertible or exchangeakdgiilified Stock or convertible or exchangeable deburities of the Borrower that
have been converted into or exchanged for suchtftnierests (other than Equity Interests (or Dadied Stock or debt securities)
sold to a Subsidiary of the Borrower); plus

(C) to the extent that any Restrictecebtment that was made after August 20, 2003, isfeolcash or otherwise liquidated or
repaid for cash, the lesser of (1) the cash retficapital with respect to such Restricted Investifless the cost of disposition, if any)
and (2) the initial amount of such Restricted Iremnt; plus

(D) to the extent that any UnrestrictedbSdiary of the Borrower designated as such @fteyust 20, 2003, was or is
redesignated as a Restricted Subsidiary after ARfy2003, the lesser of (1) the Fair Market Valfithe Borrower’s Investment in
such Subsidiary as of the date of such redesignati¢2) such Fair Market Value as of the date dichvsuch Subsidiary was
originally so designated as an Unrestricted Suasjdplus

(E) 50% of any dividends received by Boerower or a Restricted Subsidiary of the Borroafer August 20, 2003, from an
Unrestricted Subsidiary of the Borrower, to theeexthat such dividends were not otherwise include@ionsolidated Net Income of
the Borrower for such period.

(b) The provisions of Section 6.5(a) wiit prohibit:

(i) the payment of any dividend within 60 dafter the date of declaration of the dividendatithe date of declaration the dividend
payment would have complied with the provisionshis Agreement;

(i) the making of any Restricted Paymengxthange for, or out of the net cash proceedseo$tivstantially concurrent sale (other t
to a Subsidiary of the Borrower) of, Equity Intdsesf the Borrower (other than Disqualified Stookfrom the substantially concurrent
contribution of common equity capital to the Boremwprovided that the amount of any such net cagsbgeds that are utilized for any si
Restricted Payment will be excluded from clausg i) of the preceding paragraph;

(i) the defeasance, redemption, repurcluaisther acquisition of Indebtedness of the Bormogreany Guarantor that is contractually
subordinated to the Term Loans or to the Guaradhdigations (as defined under the Guarantee anthi@chl Agreement) for the benefit
of the Secured Parties with the net cash proceedsd substantially concurrent incurrence of PeadiRefinancing Indebtedness;

(iv) the payment of any dividend (or, in ttese of any partnership or limited liability comgpaany similar distribution) by a Restricted
Subsidiary of the Borrower to the holders of itailfg Interests on a pro rata basis;

(v) so long as no Default has occurred armbriginuing or would be caused thereby, the remsehredemption or other acquisition or
retirement for value of any
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Equity Interests of Holdings, the Borrower or argsRicted Subsidiary of the Borrower held by angrent or former officer, director or
employee of Holdings, the Borrower or any Restdceibsidiary of the Borrower pursuant to any egsiitigscription agreement, stock
option agreement, shareholders’ agreement or sianjeeement; provided that the aggregate pricefpaidll such repurchased, redeemed,
acquired or retired Equity Interests may not exabedsum of (A) $0.0 million in the remainder ofd20 $2.0 million in 2005, and $1.0
million in any other calendar year (with unused ants in any calendar year being available to betifimed in the immediately succeedi
calendar year, except that only up to $1.0 millkbthe amount available in 2005 may be utilize@@96) and (B) the net cash proceeds to
the Borrower from any issuance or reissuance oftizdpterests of the Borrower or any Restricted Sdiary (other than Disqualified
Stock) to members of management (which are exclérded the calculation set forth in clause (iii)(8fthe preceding paragraph) and

(C) the net cash proceeds to the Borrower of amey ‘than” life insurance proceeds;

(vi) the repurchase of Equity Interests degtoeoccur upon the exercise of stock options;

(vii) the declaration and payment of regylatheduled or accrued dividends to holders ofcass or series of Disqualified Stock of
the Borrower or any Restricted Subsidiary of therBeer issued on or after the date of this Agreenreaccordance with the Debt to Ci
Flow Ratio test described in Section 6.7 hereof;

(viii) the payment of dividends to Holdingshie used by Holdings to pay (A) franchise taxeba@her fees, taxes and expenses req
to maintain its corporate existence and (B) foregahcorporate and overhead expenses (includirgisaland other compensation of
employees and professional expenses) incurred Idinds in the ordinary course of its business; ted, however, that such dividends
shall not exceed $500,000 in any calendar year;

(ix) for so long as the Borrower is a memdfea group filing a consolidated or combined tatane with Holdings, payments to
Holdings in respect of an allocable portion of the liabilities of such group that is attributalbdethe Borrower and its Subsidiaries (“Tax
Payments”); provided, however, that (A) the Taxmawts shall not exceed the lesser of (1) the amafuthe relevant tax (including any
penalties and interest) that the Borrower would dwlee Borrower were filing a separate tax ret(ona separate consolidated or combi
return with its Subsidiaries that are members efabnsolidated or combined group), taking into aot@ny carryovers and carrybacks of
tax attributes (such as net operating losses)eoBtirrower and such Subsidiaries from other taxpbées and (2) the net amount of the
relevant tax that Holdings actually owes to therappate taxing authority, and (B) any Tax Paymeateived from the Borrower shall be
paid over to the appropriate taxing authority witBD days of Holdings’ receipt of such Tax Paymemntefunded to the Borrower; and

(x) other Restricted Payments in an aggregiaeunt not to exceed $10.0 million since August2aD3.
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The amount of all Restricted Paymentkdpthan cash) will be the Fair Market Value ondhaée of the Restricted Payment of the asset
(s) or securities proposed to be transferred oeddy the Borrower or such Restricted Subsidiasythe case may be, pursuant to the
Restricted Payment. The Fair Market Value of arsetssor securities that are required to be valyatiib Section 6.5 will be determined by
the Board of Directors of the Borrower whose resofuwith respect thereto shall be delivered toAldeninistrative Agent. The Board of
Directors’ determination must be based upon aniopiar appraisal issued by an accounting, appraisiavestment banking firm of national
standing if the fair market value exceeds $10.0ionil Not later than the date of making any Resdd®ayment, the Borrower will deliver to
the Administrative Agent an Officers’ Certificatiatng that such Restricted Payment is permittatisatting forth the basis upon which the
calculations required by this Section 6.5 were cotegh, together with a copy of any fairness opirooappraisal required by this Agreement.

6.6. Dividend and Other Payment RestiiAffecting Subsidiaries.

(a) The Borrower will not, and will noepnit any of its Restricted Subsidiaries to, digeot indirectly, create or permit to exist or
become effective any consensual encumbrance oict&st on the ability of any Restricted Subsidiaoy

(i) pay dividends or make any other distribng on its Capital Stock to the Borrower or anyt®Restricted Subsidiaries, or with
respect to any other interest or participatioroinmeasured by, its profits, or pay any indebtesimeged to the Borrower or any of its
Restricted Subsidiaries;

(i) make loans or advances to the Borroweary of its Restricted Subsidiaries; or

(iii) sell, lease or transfer any of its peoiies or assets to the Borrower or any of its iRe@etl Subsidiaries.

(b) The restrictions in Section 6.6(all wot apply to encumbrances or restrictions engstinder or by reason of:

(i) agreements governing Existing Indebtedreesd Credit Facilities as in effect on the datthisf Agreement and any amendments,
modifications, restatements, renewals, increasgglements, refundings, replacements or refinasooighose agreements, provided that
the amendments, modifications, restatements, rdeginareases, supplements, refundings, replacenoemefinancings are no more
restrictive, taken as a whole, with respect to glieldend and other payment restrictions than troaseained in those agreements, as in

effect on the date of this Agreement;
(ii) this Agreement, the Notes and the Guarmnd Collateral Agreement;

(iiif) applicable law, rule, regulation or encl

(iv) any instrument governing Indebtednes€apital Stock of a Person acquired by the Borraweany of its Restricted Subsidiaries
as in effect at the time of
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such acquisition (except to the extent such Indbtess was incurred or such Capital Stock was isisueshnection with or in
contemplation of such acquisition), which encumbeaar restriction is not applicable to any Perswrihe properties or assets of any
Person, other than the Person, or the propertgsata of the Person, so acquired, provided th#tgicase of Indebtedness, such
Indebtedness was permitted by the terms of thigé&ment to be incurred,;

(v) customary non-assignment provisions int@cts, licenses and other agreements enterechitite ordinary course of business;

(vi) purchase money obligations for propextguired in the ordinary course of business andt@ldpase Obligations that impose
restrictions on the property purchased or leasédeohature described in clause (iii) of Sectid(®);

(vii) contracts for the sale of assets, idalg, without limitation, any agreement for theesat other disposition of the assets or Capital
Stock of a Restricted Subsidiary that restrictrithistions by that Restricted Subsidiary pendinghssale or other disposition;

(viii) Permitted Refinancing Indebtednessjyided that the restrictions contained in the agie@s governing such Permitted
Refinancing Indebtedness, at the time such Indekbwsdwas incurred, are not materially more resteéctaken as a whole, than those
contained in the agreements governing the Indebtsdbeing refinanced;

(ix) Liens securing Indebtedness otherwisenjitéed to be incurred under the provisions of 8&c6.10 hereof that limit the right of the
debtor to dispose of the assets subject to suatslie

(x) provisions with respect to the dispogsitar distribution of assets or property in joinhtire agreements, assets sale agreements,
sale-leaseback agreements, stock sale agreementshen similar agreements entered into in thenangi course of business; and

(xi) restrictions on cash or other deposita&t worth imposed by customers under contradered into in the ordinary course of
business.

6.7. Incurrence of Indebtedness and rsseiaf Preferred Stock.

(a) The Borrower will not, and will noepnit any of its Restricted Subsidiaries to, digeot indirectly, create, incur, issue, assume,

guarantee or otherwise become directly or indiyd@ble, contingently or otherwise, with respez{¢ollectively, “incur”) any Indebtedness
(including Acquired Debt), and the Borrower willtrissue any Disqualified Stock and will not peranily of its Restricted Subsidiaries to
issue any shares of preferred stock; provided, kiewé¢hat the Borrower and the Guarantors may ifredebtedness (including Acquired
Debt) or issue Disqualified Stock or preferred ktiiche Debt to Cash Flow Ratio for the Borrowem®st recently ended four full fiscal
quarters for which internal financial statements arailable immediately preceding the date on whiath additional Indebtedness
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is incurred or such Disqualified Stock or such erefd stock, as the case may be, is issued woukltheen no greater than 5.25 to 1,
determined on a pro forma basis (including a pronfoapplication of the net proceeds therefrom}f e additional Indebtedness had been
incurred or the Disqualified Stock or the preferstaick had been issued, as the case may be, la¢giening of such four-quarter period.

(b) The provisions of Section 6.7(a) widit prohibit the incurrence of any of the followiitems of Indebtedness (collectively,
“Permitted Debt"):

@) the incurrence by the Borrower and any Guaraotdndebtedness on the date hereof under thisekgeat less the aggregate amt
of all repayments, optional or mandatory, of theagpal amount outstanding under this Agreemeriidpthan repayments that are
concurrently refunded or refinanced);

(i) the incurrence by the Borrower and iwssRicted Subsidiaries of the Existing Indebtedness

(iii) the incurrence by the Borrower and tBearantors of Indebtedness represented by theS¢ates and the related guarantees o
Senior Notes to be issued on the date of this Agee¢ and the Exchange Notes and the related geasanf the Exchange Notes to be
issued pursuant to the Registration Rights Agre¢men

(iv) the incurrence by the Borrower or anyitefRestricted Subsidiaries of Permitted Refinagdndebtedness in exchange for, or the
net proceeds of which are used to refund, refinamgdace, defease or discharge Indebtedness (bmeintercompany Indebtedness) that
was permitted by this Agreement to be incurred uS#etion 6.7(a) or clauses (ii), (iii) or (iv) tfis Section 6.7(b);

(v) the incurrence by the Borrower or anytefRestricted Subsidiaries of intercompany Indebéss between or among the Borrower
and any of its Restricted Subsidiaries; providexyéver, that:

(A) if the Borrower or any Guarantor e tobligor on such Indebtedness and the payed th@®@orrower or a Guarantor, such
Indebtedness must be expressly subordinated foritnepayment in full in cash of all Obligationsetihdue with respect to the Term
Loans, in the case of the Borrower, or the Guaenatel the Collateral Trust Agreement, in the cdse@uarantor; and

(B) (i) any subsequent issuance or tiemaff Equity Interests that results in any suctebitddness being held by a Person other
than the Borrower or a Restricted Subsidiary ofBberower and (ii) any sale or other transfer of anch Indebtedness to a Person
is not either the Borrower or a Restricted Subsjdad the Borrower, will be deemed, in each casegdnstitute an incurrence of such
Indebtedness by the Borrower or such Restrictedifiay, as the case may be, that was not perntigatiis clause (v);
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(vi) the issuance by any of the Borrower'stReted Subsidiaries to the Borrower or to anyjtoRestricted Subsidiaries of shares of
preferred stock; provided, however, that:

(A) any subsequent issuance or trangfBigaity Interests that results in any such pref@stock being held by a Person other
than the Borrower or a Restricted Subsidiary ofBberower; and

(B) any sale or other transfer of anytspreferred stock to a Person that is not eitheBitrrower or a Restricted Subsidiary of
the Borrower,

will be deemed, in each case, to constitute ararsseiof such preferred stock by such RestrictediSialoy that was not permitted by this
clause (vi);

(vii) the incurrence by the Borrower or arfyite Restricted Subsidiaries of Hedging Obligasiam the ordinary course of business;

(viii) the guarantee by the Borrower or aifiyhee Guarantors of Indebtedness of the Borrower Bestricted Subsidiary of the Borroy
that was permitted to be incurred by another piomisf this covenant; provided that if the Indelstess being guaranteed is subordinated
to the Term Loans, then the guarantee shall berdirtaded to the same extent as the Indebtednesargaad,;

(ix) the incurrence by the Borrower or anyitefRestricted Subsidiaries of Indebtedness ipgeisof workers’ compensation claims,
health, disability or other employee benefits, gy, casualty or liability insurance, or self-ingnce or other reimbursement-type
obligations, bankers’ acceptances, performancesarety bonds and the like in the ordinary courseusiness;

(x) the incurrence by the Borrower or anyteRestricted Subsidiaries of Indebtedness arimm the honoring by a bank or other
financial institution of a check, draft or simil@strument inadvertently drawn against insufficiemds, so long as such Indebtedness is
covered within two Business Days;

(xi) Indebtedness consisting of customaremdification, adjustments of purchase price or lsinabligations, in each case, incurrec
assumed in connection with the acquisition of amgitess or assets or otherwise in the ordinaryseoof business; and

(xii) the incurrence by the Borrower or anyagantor of additional Indebtedness hereunder imggmegate principal amount that, when
aggregated with the principal amount of all othretdbtedness then outstanding and incurred pursudnis clause (xii), does not at any
one time outstanding exceed $30.0 million.

The Borrower will not incur, and will npermit any Guarantor to incur, any Indebtednessyding Permitted Debt) that is

contractually subordinated in right of payment iy ather Indebtedness of the Borrower or such Guarainless such Indebtedness is also
contractually subordinated in right of paymenthte Term Loans and the Guarantor Obligations
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(as defined under the Guarantee and Collateralehgeat) for the benefit of the Secured Parties tistamtially identical terms; provided,
however, that no Indebtedness of the Borrower leatleemed to be contractually subordinated irt ofjpayment to any other Indebtedness
of the Borrower solely by virtue of being unsecucedy virtue of being secured on a first or juriigen basis.

The accrual of interest, the accretioamortization of original issue discount, the paptr@f interest on any Indebtedness in the form
of additional Indebtedness with the same terms ta@gayment of dividends on Disqualified Stockha form of additional shares of the
same class of Disqualified Stock will not be deertelde an incurrence of Indebtedness or an issuafridesqualified Stock for purposes of
this Section 6.7; provided, in each such case ttleaamount thereof is included in Consolidatedrest Expense of the Borrower as accrued.
Notwithstanding any other provision of this Secté, the maximum amount of Indebtedness that tireoR/er or any Restricted Subsidit
may incur pursuant to this Section 6.7 shall notiéemed to be exceeded solely as a result of #tiofus in exchange rates or currency
values.

The amount of any Indebtedness outstgnanof any date will be:

(i) the accreted value of the Indebtednesthe case of any Indebtedness issued with origgeak discount;

(i) the principal amount of the Indebtednersghe case of any other Indebtedness; and

(iii) in respect of Indebtedness of anothers®n secured by a Lien on the assets of the sgb€ierson, the lesser of:
(A) the Fair Market Value of such asgdaha date of determination; and
(B) the amount of the Indebtedness ofather Person.

6.8. Asset Sales.

(a) The Borrower will not, and will noepnit any of its Restricted Subsidiaries to, conswate an Asset Sale unless:

(i) the Borrower (or the Restricted Subsigjas the case may be) receives consideratioredintie of the Asset Sale at least equal to
the Fair Market Value of the assets or Equity ks issued or sold or otherwise disposed of; and

(ii) at least 75% of the consideration reeeivn the Asset Sale by the Borrower or such RasttiSubsidiary is in the form of cash or
Cash Equivalents. For purposes of this provisiasheof the following will be deemed to be cash:

(A) any liabilities, as shown on the Bmwer's most recent consolidated balance sheeheoBorrower or any Restricted
Subsidiary (other than contingent liabilities arabilities that are by their terms subordinateth
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Term Loans or the Guarantor Obligations (as defimgder the Guarantee and Collateral Agreementhfbenefit of the Secured

Parties) that are assumed by the transferee afuatyassets and for which the Borrower and allrRéstl Subsidiaries of the Borrov
have been released by all creditors in writing;

(B) any securities, notes or other olilayes received by the Borrower or any such Restti@Gubsidiary from such transferee
are contemporaneously, subject to ordinary setth¢meriods, converted by the Borrower or such Reett Subsidiary into cash, to
extent of the cash received in that conversion; and

(C) any stock or assets of the kind refto in clauses (ii) or (iv) of the next paradragh this Section 6.8.

The 75% limitation referred to in clayg@gabove will not apply to any Asset Sale in whithe cash or Cash Equivalents portion of the
consideration received therefrom, determined iroatance with the preceding provision, is equalrtgreater than what the aftex proceed
would have been had such Asset Sale complied ivlatorementioned 75% limitation.

(b) Within 365 days after the receiptiofy Net Proceeds from an Asset Sale, the Borrosrehé applicable Restricted Subsidiary, as
the case may be) may apply such Net Proceedsaititm:

(i) to repay Indebtedness and other Obligationder any Credit Facilities and, if the Indehgss repaid is revolving credit
Indebtedness, to correspondingly reduce commitmeitiisrespect thereto;

(ii) to acquire all or substantially all dfe assets of, or any Capital Stock of, another RearBusiness, if, after giving effect to any
such acquisition of Capital Stock, the PermittediBess is or becomes a Restricted Subsidiary dBtinwer;

(i) to make a capital expenditure; or
(iv) to acquire other assets that are natsified as current assets under GAAP and thatsee ar useful in a Permitted Business.

(c) Pending the final application of axigt Proceeds, the Borrower may temporarily redegelving credit borrowings or otherwise
invest the Net Proceeds in any manner that is madtilpited by this Agreement.

(d) Any Net Proceeds from Asset Salesdha not applied or invested as provided in clgb}ef this Section 6.8 will constitute
“Excess Proceeds.” When the aggregate amount adsxeroceeds exceeds $10.0 million the Borrowémnveke an Asset Sale Offer to all
Lenders and all holders of other Indebtednessugiay, without limitation, the Senior Notes and Exchange Notes and the loans under the
Initial Term Loan Agreement) that is pari passuwite Term Loans containing provisions similarhtose set forth in this Agreement with
respect to offers to prepay, purchase or redeemtivit proceeds of sales of assets in accordance
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with Section 3.2 hereof to prepay the maximum ppalcamount of the Term Loans and such other p@ssp Indebtedness that may be
prepaid, purchased or redeemed, as applicabl®fdlie Excess Proceeds. The offer price in any #¥Sake Offer will be equal to 100% of
principal amount plus accrued and unpaid inteikahy, to the date of prepayment, purchase ormgdien, as applicable, and will be paya

in cash. If any Excess Proceeds remain after comstion of an Asset Sale Offer, the Borrower maysiseh Excess Proceeds for any
purpose not otherwise prohibited by this Agreemiéérthe aggregate principal amount of the Term Loand such other pari passu
Indebtedness tendered into such Asset Sale Oftexeels the amount of Excess Proceeds, the Borrdwabrsglect the Term Loans and such
other pari passu Indebtedness to be prepaid, medha redeemed, as applicable, on a pro rata basésl on the principal amount of the
Term Loans and such other pari passu Indebtederdsried. Upon completion of each Asset Sale Qfferamount of Excess Proceeds shall
be reset at zero.

6.9. Transactions with Affiliates.

(a) The Borrower will not, and will noepnit any of its Restricted Subsidiaries to, makg payment to, or sell, lease, transfer or
otherwise dispose of any of its properties or asgtor purchase any property or assets fromniar énto or make or amend any transaction,
contract, agreement, understanding, loan, advangaavantee with, or for the benefit of, any A#tie of the Borrower (each an “Affiliate
Transaction”), unless:

(i) the Affiliate Transaction is on terms tlaie no less favorable to the Borrower or theviaaié Restricted Subsidiary than those that
would have been obtained in a comparable transabtidhe Borrower or such Restricted Subsidiaryait unrelated Person; and

(i) the Borrower delivers to the Adminisiket Agent:

(A) with respect to any Affiliate Trans@n or series of related Affiliate Transactionsalving aggregate consideration in
excess of $2.5 million, a resolution of the Boaf@wectors set forth in an Officers’ Certificatertifying that such Affiliate
Transaction complies with clause (i) of this Sett09 and that such Affiliate Transaction has beggproved by a majority of the
disinterested members of the Board of Directors; an

(B) with respect to any Affiliate Transi@n or series of related Affiliate Transactiongaiving aggregate consideration in exc
of $10.0 million, an opinion as to the fairnesstte Borrower or such Subsidiary of such Affiliateiisaction from a financial point of
view issued by an accounting, appraisal or investrhanking firm of national standing.

(b) The following items will not be deedh® be Affiliate Transactions and, therefore, witt be subject to the provisions of
Section 6.9:

(i) any employment agreement, employee bepkfn, officer and director indemnification agremrhor any similar arrangement
entered into by the Borrower or any of its RestiicBubsidiaries in the ordinary course of business;
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(ii) transactions between or among the Boaoand/or its Restricted Subsidiaries;

(iii) transactions with a Person (other tlanUnrestricted Subsidiary of the Borrower) thadnsAffiliate of the Borrower solely becat
the Borrower owns, directly or through a Restricgebsidiary, an Equity Interest in, or controlstsierson;

(iv) loans, advances, payment of reasonadde, findemnification of directors, or similar agaments to or with officers, directors,
employees and consultants who are not otherwiséaddls of the Borrower;

(v) any issuance of Equity Interests (otlhamnt Disqualified Stock) of the Borrower to Affilegt of the Borrower; and
(vi) Restricted Payments and Permitted Invesits that are permitted by Section 6.5 hereof.

6.10. Liens. The Borrower will not, andlwot permit any of its Restricted Subsidiariesdirectly or indirectly, create, incur, assume
or suffer to exist any Lien of any kind on any assav owned or hereafter acquired, except Permitteds.

6.11. Business Activities. The Borrowel wot, and will not permit any of its Restrict&lbsidiaries to, engage in any business other
than Permitted Businesses, except to such extembalsl not be material to the Borrower and its Restd Subsidiaries taken as a whole.

6.12. Corporate Existence. Subject tackat7 hereof, the Borrower shall do or cause toldxee all things necessary to preserve and
keep in full force and effect:

(a) its corporate existence, and the @@te, partnership or other existence of eactsd@itbsidiaries, in accordance with the respective
organizational documents (as the same may be amérate time to time) of the Borrower or any suctbSidiary; and

(b) the rights (charter and statutoriggihses and franchises of the Borrower and itsiBialoies; provided, however, that the Borrower
shall not be required to preserve any such rigtenke or franchise, or the corporate, partnemshgther existence of any of its Subsidiarie
the Board of Directors shall determine that thespreation thereof is no longer desirable in thedomh of the business of the Borrower and its
Subsidiaries, taken as a whole, and that the leseof is not adverse in any material respectad_#nders.

6.13. Offer to Prepay Upon Change of @uint

(a) Upon the occurrence of a Change aftf@y the Borrower will make an offer (a “ChandeGontrol Offer”) to each Lender to
prepay all or any part (equal to $1,000 or an irgkgultiple of $1,000) of each Lender’s Term Loand01% of the aggregate principal
amount thereof plus accrued and unpaid intereatyif on the Term Loans prepaid, to the date gigymment (the “Change of Control
Payment”). Within 30 days following any Change ain@ol, the Borrower will mail a notice to the Admstrative Agent (for delivery to each
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Lender) describing the transaction or transactibasconstitute the Change of Control and stating:

(i) that the Change of Control Offer is bemgde pursuant to this Section 6.13 and that athTleoans for which payment is requested
and not rescinded will be accepted for payment;

(ii) the purchase price and the purchase, ddtiech shall be no earlier than 30 days and rer lditan 60 days from the date such notic
mailed (the “Change of Control Payment Date”);

(i) that any Term Loans for which prepayrmennot requested will continue to accrue interest

(iv) that, unless the Borrower defaults ia fayment of the Change of Control Payment, alirifieoans for which payment is reques
pursuant to the Change of Control Offer will cettsaccrue interest after the Change of Control RayrDate;

(v) that Lenders requesting that their Termaihs be prepaid pursuant to a Change of Contrelr @il be required to surrender any
Notes with other customary documents as the Bonromay reasonably request, to the Administrative iigmior to the close of business
on the third Business Day preceding the Changeooti@l Payment Date;

(vi) that Lenders will be entitled to withavaheir request if the Administrative Agent receiyaot later than the close of business on
the second Business Day preceding the Change df@&ayment Date, a telegram, telex, facsimilagmission or letter setting forth the
name of the Lender, the principal amount of Terransfor which prepayment is requested and a statetimat such Lender is
withdrawing his request to have such Term Loanpaitke

(b) On the Change of Control Payment Date Bbrrower will:

(i) transfer to the Administrative Agent minediately available funds an amount equal to th@enge of Control Payment in respect of
all Term Loans or portions thereof for which prepent has been requested; and

(ii) deliver or cause to be delivered to &dministrative Agent an Officers’ Certificate stagithe aggregate principal amount of Term
Loans or portions thereof being prepaid by the 8war.

(c) The Administrative Agent shall prompthaifito each Lender so requesting the Change ofrGloRayment for such Term Loans.

(d) The provisions described above that megihie Borrower to make a Change of Control Ofééiofving a Change of Control shall be
applicable whether or not any other provisionshiaf Agreement are applicable.

68




(e) The Borrower shall not be requiredntake a Change of Control Offer upon a Change afti©bif (i) a third party makes the
Change of Control Offer in the manner, at the titmed otherwise in compliance with the requiremesetgorth in this Agreement applicable
to a Change of Control Offer made by the Borrowet prepays all Term Loans not withdrawn under thar@e of Control Offer or
(i) notice of voluntary prepayment has been giireaccordance with Section 3.1 unless and untiktiea default in payment of the
applicable prepayment price.

6.14. Limitation on Sale and Leasebacknsactions. The Borrower will not, and will not métrany of its Restricted Subsidiaries to,
enter into any sale and leaseback transactionjgedithat the Borrower or any Restricted Subsidiaay enter into a sale and leaseback
transaction if:

(a) the Borrower or that Restricted Sdiasi, as applicable, could have (i) incurred Intéebess in an amount equal to the Attributable
Debt relating to such sale and leaseback transeatid (ii) incurred a Lien to secure such Indebésdmpursuant to the provisions of
Section 6.10 hereof;

(b) the gross cash proceeds of thataaldeaseback transaction are at least equal teainélarket Value, as determined in good faith
by the Board of Directors and set forth in an Gff&t Certificate delivered to the Administrative &d, of the property that is the subject of
that sale and leaseback transaction; and

(c) the transfer of assets in that satklaaseback transaction is permitted by, and treoBrer applies the proceeds of such transaction
in compliance with, Section 6.8 hereof.

6.15. Payments for Consent. The Borramimot, and will not permit any of its Restrict&Ubsidiaries to, directly or indirectly, pay
cause to be paid any consideration to or for thefieof any Lender for or as an inducement to emysent, waiver or amendment of any of
the terms or provisions of this Agreement or arheotl.oan Document unless such consideration isexffeo be paid and is paid to all Lenc
that consent, waive or agree to amend in the tiaraé set forth in the solicitation documents ratatio such consent, waiver or agreement.

6.16. Additional Guarantees. If the Bareo or any of its Restricted Subsidiaries acquiresreates another Domestic Subsidiary after
the date of this Agreement, then that newly acguinecreated Domestic Subsidiary will become a Guotmr and execute an Assumption
Agreement (as such term is defined in the GuaraamdeCollateral Agreement) and a Collateral Trostder (as such term is defined in the
Collateral Trust Agreement) and deliver an OpinidiCounsel to the Administrative Agent within tendness Days of the date on which it
was acquired or created; provided that any Domé&sitlusidiary that constitutes an Immaterial Subsydieed not become a Guarantor until
such time as it ceases to be an Immaterial Sulbgidia

6.17 Designation of Restricted and Umietstd Subsidiaries. The Board of Directors mayigieeste any Restricted Subsidiary to be an
Unrestricted Subsidiary if that
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designation would not cause a Default. If a ResttiSubsidiary is designated as an UnrestrictediBialoy, the aggregate Fair Market Value
of all outstanding Investments owned by the Bormoarel its Restricted Subsidiaries in the Subsiditesignated as Unrestricted will be
deemed to be an Investment made as of the timteeafdésignation and will reduce the amount availédri&estricted Payments under
Section 6.5 hereof or under one or more claus#seodiefinition of Permitted Investments, as detagdiby the Borrower. That designation
will only be permitted if the Investment would berpitted at that time and if the Restricted Sulasidbtherwise meets the definition of an
Unrestricted Subsidiary. The Board of Directors magesignate any Unrestricted Subsidiary to besarReed Subsidiary if that redesignat
would not cause a Default.

6.18. Further Assurances. For so londh@derm Commitments remain in effect or any Tewar Obligations are outstanding, the
Borrower shall, and shall cause each of its Subsah to, from time to time execute and delivercawse to be executed and delivered, such
additional instruments, certificates or documeats] take all such actions, as the Administrativemt@r the Lenders may reasonably request
for the purposes of implementing or effectuating pinovisions of this Agreement and the other Loaeunents, or of more fully perfecting
or renewing the rights of the Collateral Trusted #re Secured Parties with respect to the Collbateravith respect to any additions theretc
replacements or proceeds thereof or with respeaycother property or assets hereafter acquirgtidporrower or any Subsidiary which
may be deemed to be part of the Collateral) putshiareto or thereto. Upon the exercise by the @oléh Trustee or any Secured Party of any
power, right, privilege or remedy pursuant to thggeement or the other Loan Documents which reguarey consent, approval, recording
qualification or authorization of any Governmerfaitthority, the Borrower will execute and deliver,will cause the execution and delivery
of, all applications, certifications, instrumentelaother documents and papers that the Collateustde or such Secured Parties may be
required to obtain from the Borrower or any ofSisbsidiaries for such governmental consent, aphro@ording, qualification or
authorization.

6.19. Additional Collateral. If the Bower or any of its Subsidiaries pledges additioisakts, property or any other collateral (the
“Additional Collateral”) in favor of the Collaterdlrustee for the benefit of the Secured Partieslédimed under the Revolving Credit
Agreement) to secure the Obligations (as definatbuthe Revolving Credit Agreement), then the Beapshall, and shall cause its
Subsidiaries to, take all actions necessary orsadhle to grant to the Collateral Trustee, for teedjit of the Secured Parties hereunder, a
perfected security interest in such Additional @ttal (subject to Permitted Liens) to secure thig@tions hereunder at such time,
including, without limitation, all of the actiongacified under Section 6.10 of the Revolving Crédjteement, as applicable.

6.20. Post-Closing Obligations. The Boreo shall deliver to the Administrative Agent alltbe documents required under
(a) Section 5.1(l)(ii) no later than 45 days foliog the Closing Date, and (b) Sections 5.1(l)@iid (iv) no later than 15 days following the
Closing Date.

SECTION 7. SUCCESSORS
7.1. Merger, Consolidation, or Sale obéts.
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(a) The Borrower may not, directly orimegtly, consolidate or merge with or into anotRerson (whether or not the Borrower is the
surviving corporation), or sell, assign, transtemvey or otherwise dispose of all or substantiallyf the properties or assets of the Borro
and its Restricted Subsidiaries taken as a whiolené or more related transactions, to anotheloRgetsless:

(i) either:
(A) the Borrower is the surviving corporatian;

(B) the Person formed by or surviving any sachsolidation or merger (if other than the Borrowa to which such sale, assignment,
transfer, conveyance or other disposition has begae is a corporation organized or existing unideddaws of the United States, any
state of the United States or the District of Cdbiamn

(i) the Person formed by or surviving anglseonsolidation or merger (if other than the Bareg) or the Person to which such sale,
assignment, transfer, conveyance or other dispositas been made assumes all the obligations &dhewer under this Agreement and
the other Loan Documents pursuant to agreemergemahbly satisfactory to the Administrative Ageneach of the Lenders;

(iii) immediately after such transaction, Default or Event of Default exists; and

(iv) the Borrower or the Person formed bysorviving any such consolidation or merger (if attren the Borrower), or to which such
sale, assignment, transfer, conveyance or othposiison has been made will, on the date of suastiction after giving pro forma effect
thereto and any related financing transaction$ th&isame had occurred at the beginning of théicgiyle fourquarter period, be permitt
to incur at least $1.00 of additional Indebtedrmssuant to the Debt to Cash Flow Ratio test s#h o Section 6.7(a) hereof.

(b) In addition, the Borrower may not,editly or indirectly, lease all or substantially @l its properties or assets, in one or more eelat
transactions, to any other Person.

(c) This Section 7.1 will not apply td: & merger of the Borrower with an Affiliate sotdbr the purpose of reincorporating the
Borrower in another jurisdiction; or (ii) any merg® consolidation, or any sale, transfer, assigntinveyance, lease or other dispositio
assets between or among the Borrower and its BestrSubsidiaries that are Guarantors.

7.2. Successor Corporation Substitutgmhriany consolidation or merger, or any sale, ass@nt, transfer, conveyance or other
disposition of all or substantially all of the atssef the Borrower in a transaction that is subjectind that complies with the provisions of,
Section 7.1 hereof, the successor corporation fdrinyesuch consolidation or into or with which therBwer is merged or to which such si
assignment, transfer, conveyance or other dispositi made shall succeed to, and be substitute@dahat from and after the date of
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such consolidation, merger, sale, conveyance @ratisposition, the provisions of this Agreemefri¢néng to the “Borrower” shall refer
instead to the successor corporation and not t8tiewer), and may exercise every right and posféhe Borrower under this Agreement
with the same effect as if such successor Persoiéan named as the Borrower herein; provided, hemyéhat the predecessor Borrower
shall not be relieved from the obligation to pag ghincipal of and interest on the Term Loans ekagefhe case of a sale of all of the
Borrower’s assets in a transaction that is suli@and that complies with the provisions of, Satff.1 hereof.

SECTION 8. DEFAULTS AND REMEDIES
8.1. Events of Default. Each of the faling is an “Event of Default”:
(a) the Borrower defaults in the paym&hen due of interest on, the Term Loans, and saéudt continues for a period of 30 days;

(b) the Borrower defaults in the paymehen due at maturity, upon prepayment or otherafgbe principal of, or premium, if any, on
the Term Loans;

(c) the Borrower or any of its Restrictabsidiaries fails to comply with the provisiorfsSections 6.5, 6.7, 6.8, 6.13 or 7.1 hereof, and
such failure continues for a period of 30 daysraftgice to the Borrower by the Administrative Agen the Lenders holding at least 25% in
aggregate principal amount of the Term Loans théstanding;

(d) Holdings, the Borrower or any of Restricted Subsidiaries fails to observe or perfany other covenant, representation, warranty
or other agreement in this Agreement or the Nated,such failure continues for 60 days after ndticéne Borrower by the Administrative
Agent or the Lenders holding at least 25% in agateeg@rincipal amount of the Term Loans then outiitay)

(e) a default occurs under any mortgagienture or instrument under which there may bedd or by which there may be secured or
evidenced any Indebtedness for money borrowed bgliktys, the Borrower or any of its Restricted Sdizgies (or the payment of which is
guaranteed by Holdings, the Borrower or any oRistricted Subsidiaries) whether such Indebtedoregaarantee now exists, or is created
after the date of this Agreement, if that default:

(i) is caused by a failure to pay principglar interest or premium, if any, on such Indeloiesk prior to the expiration of the grace
period provided in such Indebtedness on the daseidi default (a “Payment Default”); or

(ii) results in the acceleration of such Ibtdglness prior to its express maturity,

and, in each case, the principal amount of any sutdbtedness, together with the principal amotiaing other such Indebtedness under
which there has been a Payment Default or the iiyatfrwhich has been so accelerated, aggregat@$ $2illion or more;
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(f) a final judgment or final judgments the payment of money are entered by a courborts of competent jurisdiction against
Holdings, the Borrower or any of its Restricted Sidlaries, (other than any such judgments thafudiecovered by insurance, subject to
ordinary deductibles) which judgment or judgmentsrzot paid, discharged or stayed for a periodood&ys after such judgment becomes
final; provided that the aggregate amount of athsundischarged judgments exceeds $20.0 million;

(g) any of the Security Documents shadlse, for any reason, to be in full force and éffexcept in accordance with the terms hereof
and thereof), or any Loan Party or any Affiliateanfy Loan Party shall so assert, or any Lien ccelageany of the Security Documents for the
benefit of the Secured Parties shall cease to fiecmable and of the same effect and priority prgibto be created thereby (except in
accordance with the terms hereof and thereof) piLaan Party or Affiliate of any Loan Party shall assert, or the guarantee contained in
Section 2 of the Guarantee and Collateral Agreersiealt cease, for any reason, to be in full fonoe effect as to any Guarantor (except in
accordance with the terms hereof and thereof) piLaan Party or any Affiliate of any Loan Party Bls® assert;

(h) Holdings, the Borrower or any of Restricted Subsidiaries that is a Significant Sdiasy or any group of Restricted Subsidiaries
that, taken together, would constitute a Significambsidiary, pursuant to or within the meanindgahkruptcy Law:

(i) commences a voluntary case,

(i) consents to the entry of an order fdiefeagainst it in an involuntary case,

(i) consents to the appointment of a cusnaf it or for all or substantially all of its gperty,
(iv) makes a general assignment for the bieokits creditors, or

(v) generally is not paying its debts as thegome due; or

(i) a court of competent jurisdiction erst an order or decree under any Bankruptcy Law tha

(i) is for relief against Holdings, the Bower or any of its Restricted Subsidiaries that &gnificant Subsidiary or any group of
Restricted Subsidiaries that, taken together, woattstitute a Significant Subsidiary in an invoanytcase;

(i) appoints a custodian of Holdings, ther®aver or any of its Restricted Subsidiaries tlsa Significant Subsidiary or any group of
Restricted Subsidiaries that, taken together, woalttstitute a Significant Subsidiary or for allsubstantially all of the property of
Holdings, the Borrower or any of its Restricted Sidiaries that is a Significant Subsidiary or angup of Restricted Subsidiaries that,
taken together, would constitute a Significant Sdibsy; or

73




(i) orders the liquidation of Holdings, tiB®orrower or any of its Restricted Subsidiaried tha Significant Subsidiary or any group of
Restricted Subsidiaries that, taken together, woaltstitute a Significant Subsidiary;

and the order or decree remains unstayed andentdéfr 60 consecutive days.

8.2. Acceleration. (a) In the case oEaent of Default specified in clause (h) or (i)Sdction 8.1 hereof, with respect to Holdings, the
Borrower or any of its Restricted Subsidiaries fhat Significant Subsidiary or any group of Restil Subsidiaries that, taken together,
would constitute a Significant Subsidiary, all datgling Term Loans will become due and payable idiately without further action or
notice. If any other Event of Default occurs andastinuing, the Administrative Agent or the Lerglbplding at least 25% in principal
amount of the then outstanding Term Loans may dedlthe Term Loans to be due and payable imnglidJpon any such declaration,
the Term Loans shall become due and payable imtedgli#f an Event of Default occurs by reason of aillful action (or inaction) taken (¢
not taken) by or on behalf of the Borrower with theention of avoiding payment of the premium ttiet Borrower would have had to pay if
the Borrower then had elected to optionally pretbeyTerm Loans pursuant to Section 3.1(b), theanwzceleration of the Term Loans, an
equivalent premium shall also become and be imnelglidue and payable, anything in this Agreemenhécontrary notwithstanding.

(b) In case an Event of Default occurd incontinuing, the Administrative Agent will bader no obligation to exercise any of the
rights or powers under this Agreement at the retquredirection of any Lenders unless such Lendakeloffered to the Administrative Agent
reasonable indemnity or security against any llessijity or expense.

(c) The Required Lenders by written netic the Administrative Agent may, on behalf ofadlthe Lenders, rescind an acceleration or
waive any existing Default or Event of Default @tsdconsequences if the rescission would not conftith any judgment or decree and if all
existing Events of Default (except nonpayment afigipal, interest or premium, if any, that has beeadue solely because of the accelera
have been cured or waived.

(d) Upon becoming aware of any DefaulEgent of Default, the Borrower is required to detito the Administrative Agent a staternr
specifying such Default or Event of Default

8.3. Other Remedies. (a) If an Event efddlt occurs and is continuing, the Administrathgent may pursue any available remedy to
collect the payment of principal and premium, i aand interest on the Term Loans or to enforceptréormance of any provision of the
Notes or this Agreemer

(b) The Administrative Agent may maintaiproceeding even if it does not possess anyeof éim Loans or does not produce any of
them in the proceeding. A delay or omission byAlkeninistrative Agent or any Lender in exercising aight or remedy accruing upon an
Event of Default shall not impair the right or rediyeor constitute a waiver of or acquiescence inghent of Default. All remedies are
cumulative to the extent permitted by law.
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8.4. Waiver of Past Defaults. The Redqlilcenders by notice to the Administrative Agent noaybehalf of the Lenders waive an
existing Default or Event of Default and its consegices hereunder, except a continuing Default enEef Default in the payment of the
principal of, premium, if any, or interest on, therm Loans (including in connection with an offerprepay); provided, however, that the
Required Lenders may rescind an acceleration arabiisequences, including any related payment liéffiat resulted from such accelerat
Upon any such waiver, such Default shall ceaseit,eand any Event of Default arising therefromalshe deemed to have been cured for
every purpose of this Agreement; but no such washeaitl extend to any subsequent or other Defaufhpair any right consequent thereon.

8.5. Control by Majority. The Requiredriders may direct the time, method and place of gotirtg any proceeding for exercising any
remedy available to the Administrative Agent orrei@ng any trust or power conferred on it. Howevke Administrative Agent may refuse
to follow any direction that conflicts with law this Agreement that the Administrative Agent detees may be unduly prejudicial to the
rights of other Lenders or that may involve the Adistrative Agent in personal liability.

8.6. Limitation on Suits. Except to em®ithe right to receive payment of principal, premi(if any) or interest when due, a Lender
pursue a remedy with respect to this Agreemerti@Notes only if:

(a) such Lender has previously givenAteinistrative Agent notice that an Event of Defaslcontinuing;

(b) Lenders holding at least 25% in aggte principal amount of the outstanding Term Ldzenge requested the Administrative Agent
to pursue the remedy;

(c) such Lenders have offered the Adniatsre Agent reasonable security or indemnity agiaany loss, liability or expense;

(d) the Administrative Agent has not cdiegbwith such request within 60 days after theenptthereof and the offer of security or
indemnity; and

(e) Lenders holding a majority in aggtegarincipal amount of the outstanding Term Loaagehnot given the Administrative Agent a
direction inconsistent with such request withinls66-day period.

8.7. Rights of Lenders to Receive Paymidotwithstanding any other provision of this Agment, the right of any Lender to receive
payment of principal, premium, if any, and inter@stthe Term Loans, on or after the respectiveddies expressed in the Term Loans
(including in connection with an offer to prepagj,to bring suit for the enforcement of any suchirpant on or after such respective dates,
shall not be impaired or affected without the conigé such Lender.

8.8. Collection Suit by Administrative égt. If an Event of Default specified in Sectiof(8.or (ii) occurs and is continuing, the
Administrative Agent is authorized to recover judgrin its own name and as trustee of an exprassdgainst the Borrower for the
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whole amount of principal of, premium, if any, anterest remaining unpaid on the Term Loans aret@st on overdue principal and, to the
extent lawful, interest and such further amourgtedl be sufficient to cover the costs and expenéesllection, including the reasonable
compensation, expenses, disbursements and adwvafribesAdministrative Agent, its agents and counsel

8.9. Priorities. If the Administrative Agt collects any money pursuant to this Articlé 8hall pay out the money in the following
order:

First: to the Administrative Agent, its ageand attorneys for amounts due under Sectiontdrépf, including payment of all
compensation, expenses and liabilities incurred,alhadvances made, by the Administrative Aget thre costs and expenses of
collection;

Second: to the Lenders for all amounts payahtler the Term Loan Agreement, ratably, withaafgrence or priority of any kind,
according to the amounts due and payable on tha TLeans; and

Third: to the Borrower or to such party asoart of competent jurisdiction shall direct.

The Administrative Agent may fix a recatdte and payment date for any payment to the lrsrafélerm Loans pursuant to this
Section 8.9.

8.10. Undertaking for Costs. In any $oitthe enforcement of any right or remedy undé &greement or in any suit against the
Administrative Agent for any action taken or omittey it as a Administrative Agent, a court in itsatetion may require the filing by any
party litigant in the suit of an undertaking to ghg costs of the suit, and the court in its disoremay assess reasonable costs, including
reasonable attorneys’ fees, against any partwlitign the suit, having due regard to the merit@ood faith of the claims or defenses made
by the party litigant. This Section 8.10 does rjilg to a suit by the Administrative Agent, a dujta Lender pursuant to Section 8.7 hereof,
or a suit by Lenders holding more than 10% in ppacamount of the then outstanding Term Loans.

SECTION 9. THE AGENTS

9.1. Appointment. Each Lender herebyinmably designates and appoints each Agent agytive af such Lender under this Agreen
and the other Loan Documents, and each such Lémeeocably authorizes such Agent, in such capatityake such action on its behalf
under the provisions of this Agreement and therdtllan Documents and to exercise such powers arfidrpesuch duties as are expressly
delegated to such Agent by the terms of this Agexgrand the other Loan Documents, together with sticer powers as are reasonably
incidental thereto. Each Lender hereby authorizesddministrative Agent to enter into the Collatéreust Joinder. Notwithstanding any
provision to the contrary elsewhere in this Agreetneo Agent shall have any duties or responsigdjtexcept those expressly set forth
herein, or any fiduciary relationship with any Lendand no implied covenants, functions, respolitési, duties, obligations or liabilities
shall be read into this Agreement or any other Libaoument or otherwise exist against any Agent.
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9.2. Delegation of Duties. Each Agent reagcute any of its duties under this Agreementtaadther Loan Documents by or through
agents or attorneys-in-fact and shall be entitbeddvice of counsel concerning all matters pemano such duties. No Agent shall be
responsible for the negligence or misconduct of aggnts or attorneys-in-fact selected by it withsmnable care.

9.3. Exculpatory Provisions. Neither &gent nor any of their respective officers, diresi@mployees, agents, attorneys-in-fact or
affiliates shall be (i) liable for any action lavilfutaken or omitted to be taken by it or such Barander or in connection with this Agreement
or any other Loan Document (except to the exteattdny of the foregoing are found by a final andappealable decision of a court of
competent jurisdiction to have resulted from itsoch Person’s own gross negligence or willful mingtuct) or (ii) responsible in any manner
to any of the Lenders for any recitals, statemeefzesentations or warranties made by any Loaty Baany officer thereof contained in this
Agreement or any other Loan Document or in anyifaeate, report, statement or other document refito or provided for in, or received by
the Agents under or in connection with, this Agreatror any other Loan Document or for the valudiditg, effectiveness, genuineness,
enforceability or sufficiency of this Agreementany other Loan Document or for any failure of ammah Party a party thereto to perform its
obligations hereunder or thereunder. The Agentl shabe under any obligation to any Lender toessin or to inquire as to the observance
or performance of any of the agreements contaimeariconditions of, this Agreement or any otheah®ocument, or to inspect the
properties, books or records of any Loan Party.

9.4. Reliance by Agents. Each Agent dhaléntitled to rely, and shall be fully protecbedelying, upon any instrument, writing,
resolution, notice, consent, certificate, affidaletter, telecopy, telex or teletype messageestant, order or other document or conversation
believed by it to be genuine and correct and teHmen signed, sent or made by the proper Perddarsons and upon advice and statements
of legal counsel (including counsel to Holdinggtee Borrower), independent accountants and othegréx selected by such Agent. The
Administrative Agent may deem and treat the payemny Note as the owner thereof for all purposdesma written notice of assignment,
negotiation or transfer thereof shall have beadfivith the Administrative Agent. Each Agent shoalfully justified in failing or refusing to
take any action under this Agreement or any otleanLDocument unless it shall first receive suchicedor concurrence of the Required
Lenders (or, if so specified by this AgreementLalhders) as it deems appropriate or it shall bestndemnified to its satisfaction by the
Lenders against any and all liability and expehsgé tnay be incurred by it by reason of taking onttwing to take any such action. The
Agents shall in all cases be fully protected iriragtor in refraining from acting, under this Agneent and the other Loan Documents in
accordance with a request of the Required Lenaersf (so specified by this Agreement, all Lendees)d such request and any action take
failure to act pursuant thereto shall be bindingrupll the Lenders and all future holders of thenT&oans.

9.5. Notice of Default. No Agent shalldeemed to have knowledge or notice of the occaeref any Default or Event of Default
hereunder unless such Agent has received notiae drbender, Holdings or the Borrower referringhis tAgreement, describing such Defe
or Event of Default and stating that such notica fsotice of default”. In the event that the Adisinative Agent receives such a notice, the
Administrative Agent shall give notice
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thereof to the Lenders. The Administrative Ageralstake such action with respect to such DefaulEwent of Default as shall be reasonably
directed by the Required Lenders (or, if so spediby this Agreement, all Lenders or any otherruwsing group of Lenders specified by this
Agreement); provided that unless and until the Adstiative Agent shall have received such direcjahe Administrative Agent may (but
shall not be obligated to) take such action, araiaffrom taking such action, with respect to sbhefault or Event of Default as it shall deem
advisable in the best interests of the Lenders.

9.6. NorReliance on Agents and Other Lenders. Each Lengeessly acknowledges that neither the Agents ngrod their respectiv
officers, directors, employees, agents, attorneyfsdt or affiliates have made any representat@nsarranties to it and that no act by any
Agent hereafter taken, including any review of #fffairs of a Loan Party or any affiliate of a Lo@arty, shall be deemed to constitute any
representation or warranty by any Agent to any leenBach Lender represents to the Agents thasijtihdependently and without reliance
upon any Agent or any other Lender, and based om documents and information as it has deemed pppte, made its own appraisal of
and investigation into the business, operationgpguty, financial and other condition and creditihoress of the Loan Parties and their
affiliates and made its own decision to make itenTeoans hereunder and enter into this AgreemeahEender also represents that it will,
independently and without reliance upon any Agerany other Lender, and based on such documentm#mthation as it shall deem
appropriate at the time, continue to make its ovedlit analysis, appraisals and decisions in takingot taking action under this Agreement
and the other Loan Documents, and to make suclstigation as it deems necessary to inform itsetbabe business, operations, property,
financial and other condition and creditworthineghe Loan Parties and their affiliates. Exceptrfotices, reports and other documents
expressly required to be furnished to the Lendgrhb Administrative Agent hereunder, the Admirasitre Agent shall not have any duty or
responsibility to provide any Lender with any cteati other information concerning the businessyafyans, property, condition (financial or
otherwise), prospects or creditworthiness of angriLBarty or any affiliate of a Loan Party that nsayne into the possession of the
Administrative Agent or any of its officers, direcs, employees, agents, attorneys-in-fact or afé.

9.7. Indemnification. The Lenders agretemnify each Agent (for purposes hereof, intigdhe Collateral Trustee in its capacity as
such under the Collateral Trust Agreement) indgacity as such (to the extent not reimbursed éBthrrower and without limiting the
obligation of the Borrower to do so), ratably acling to their respective Aggregate Exposure Peagg# in effect on the date on which
indemnification is sought under this Section (bmdemnification is sought after the date uponakhthe Term Commitments shall have
terminated and the Term Loans shall have beenipdidi, ratably in accordance with such Aggregateosure Percentages immediately
prior to such date), from and against any andatilities, obligations, losses, damages, penaldesons, judgments, suits, costs, expenses or
disbursements of any kind whatsoever that may watiare (whether before or after the payment of teem Loans) be imposed on, incurred
by or asserted against such Agent in any way ngldt or arising out of, the Term Commitments, thigeement, any of the other Loan
Documents or any documents contemplated by orrezféo herein or therein (other than the SenioeNotienture, the Initial Term Loan
Agreement and the Revolving Credit Agreement) ertthnsactions contemplated hereby or therebyyaetion taken or omitted by such
Agent
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under or in connection with any of the foregoinggpyided that no Lender shall be liable for the paptrof any portion of such liabilities,
obligations, losses, damages, penalties, actiodgnjents, suits, costs, expenses or disbursentettare found by a final and nonappealable
decision of a court of competent jurisdiction tovdaesulted from such Agestgross negligence or willful misconduct. The agreets in this
Section shall survive the payment of the Term Laam$ all other amounts payable hereunder.

9.8. Agent in Its Individual Capacity.diaAgent and its affiliates may make loans to, ptdeposits from and generally engage in any
kind of business with any Loan Party as though sAmént were not an Agent. With respect to its Té&xwans made or renewed by it, each
Agent shall have the same rights and powers uhiAgreement and the other Loan Documents as angér and may exercise the same as
though it were not an Agent, and the terms “Lendad “Lenders” shall include each Agent in its indiial capacity.

9.9. Successor Administrative Agent. Rlaministrative Agent may resign as Administrativgeht upon 10 daysiotice to the Lende
and the Borrower. If the Administrative Agent shalign as Administrative Agent under this Agreet@d the other Loan Documents, then
the Required Lenders shall appoint from among #ders a successor agent for the Lenders, whiaessar agent shall (unless an Event of
Default shall have occurred and be continuing)uigext to approval by the Borrower (which appraostall not be unreasonably withheld or
delayed), whereupon such successor agent shabetito the rights, powers and duties of the Adrtrimize Agent, and the term
“Administrative Agent” shall mean such successaragffective upon such appointment and approval the former Administrative Agerst’
rights, powers and duties as Administrative Agéwatlishe terminated, without any other or further @cdeed on the part of such former
Administrative Agent or any of the parties to tAigreement or any holders of the Term Loans. If meccessor agent has accepted appoint
as Administrative Agent by the date that is 30 dajlswing a retiring Administrative Agent’s notiaaf resignation, the retiring
Administrative Agents resignation shall nevertheless thereupon becdieetiee and the Lenders shall assume and perfdirof the duties o
the Administrative Agent hereunder until such timfi@ny, as the Required Lenders appoint a succeggnt as provided for above. After any
retiring Administrative Agent’s resignation as Adristrative Agent, the provisions of this Sectioshall inure to its benefit as to any actions
taken or omitted to be taken by it while it was Adistrative Agent under this Agreement and the otltan Documents.

9.10. Agents Generally. Except as exfyesst forth herein, no Agent shall have any dutiesesponsibilities hereunder in its capacity
as such.

9.11. The Lead Arranger. The Lead Arranieits capacity as such, shall have no dutieggponsibilities, and shall incur no liability,
under this Agreement and other Loan Documents.

9.12. Withholding Tax. (a) To the extesqjuired by any applicable law, the Administrathgent may withhold from any interest
payment to any Lender an amount equivalent to apliaable withholding tax. If the forms or otheradmmentation required by Section 3.7(f)
are not delivered to the Administrative Agent, thlee Administrative Agent may withhold from anyengést payment to any Lender not
providing such forms or other
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documentation the maximum amount of the applicalifleholding tax. Nothing in this Section 9.12 shallieve the Borrower of its obligatic
with respect to Non-Excluded Taxes and Other Taxegided in Section 3.7.

(b) If the Internal Revenue Service oy aathority of the United States or any other jidon asserts a claim that the Administrative
Agent did not properly withhold tax from amountsdoto or for the account of any Lender (becauseaghpropriate form was not delivered,
was not properly executed, or because such Leadedfto notify the Administrative Agent of a chanig circumstances which rendered the
exemption from, or reduction of, withholding taeffective, or for any other reason), such Lendatlshdemnify the Administrative Agent
fully for all amounts paid, directly or indirectlpy the Administrative Agent as tax or otherwiseluding penalties and interest, together with
all expenses incurred, including legal expenséscatied staff costs and any out of pocket expenses.

(c) If any Lender sells, assigns, granparticipation in, or otherwise transfers its tighinder this Agreement, the purchaser, assignee,
participant or transferee, as applicable, shallmgmwith and be bound by the terms of SectionsfBaf{d 9.12.

SECTION 10. MISCELLANEOUS

10.1. Amendments and Waivers. Neithes igreement, any other Loan Document, nor any témnsof or thereof may be amended,
supplemented or modified except in accordance thighprovisions of this Section 10.1, except thatt wegard to amendments, supplements
or modifications of Security Documents, the terrhthe Collateral Trust Agreement shall govern. Regjuired Lenders and each Loan Party
party to the relevant Loan Document may, or, whid written consent of the Required Lenders, the idthinative Agent and each Loan Party
party to the relevant Loan Document may, from ttméme, (a) enter into written amendments, suppleisior modifications hereto and to
other Loan Documents for the purpose of adding@nyisions to this Agreement or the other Loan Doeunts or changing in any manner
rights of the Lenders or of the Loan Parties hedeuor thereunder or (b) waive, on such terms andlitions as the Required Lenders or the
Administrative Agent, as the case may be, may §pactsuch instrument, any of the requirementshid Agreement or the other Loan
Documents or any Default or Event of Default asccitnsequences; provided, however, that no sucrewand no such amendment,
supplement or modification shall (i) forgive thenmipal amount or extend any scheduled date of geyrof any Term Loan, reduce the st
rate of any interest, fee, premium or other am@ayeible hereunder (except in connection with thizevaf applicability of any post-default
increase in interest rates, which waiver shallffecgve with the consent of the Required Lenders@xtend the scheduled date of any
payment thereof, in each case without the writmsent of each Lender directly affected therelygel(iminate or reduce the voting rights of
any Lender under this Section 10.1 without thetemittonsent of such Lender; (iii) reduce any pdagmspecified in the definition of
Required Lenders, consent to the assignment asfermhy the Borrower of any of its rights and obtigns under this Agreement and the o
Loan Documents, release the Collateral Trusteesa bn a material portion of the Collateral (exapbtherwise permitted by the Loan
Documents), add any consent requirement necessaffett an assignment or participation pursua@dotion 10.6, or (except as otherwise
provided in this Agreement), release any Guardndon its obligations under the Guarantee and GalgdtAgreement (except as
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permitted by this Agreement), or amend, modify aiwg any provision of Section 3.5, in each casaauit the written consent of all Lenders;
or (iv) amend, modify or waive any provision of 8en 9 without the written consent of each Agentexdely affected thereby. Any such
waiver and any such amendment, supplement or ncatlsh shall apply equally to each of the Lendac shall be binding upon the Loan
Parties, the Lenders, the Agents and all futurddrslof the Term Loans. In the case of any watber| oan Parties, the Lenders and the
Agents shall be restored to their former positiod gghts hereunder and under the other Loan Dontspand any Default or Event of
Default waived shall be deemed to be cured and@omtinuing; but no such waiver shall extend to anlgsequent or other Default or Event of
Default, or impair any right consequent thereon.

Notwithstanding the foregoing, this Agrent may be amended (or amended and restatedjhsithritten consent of the Required
Lenders, the Administrative Agent and the Borro{@rto add one or more additional credit faciliieshis Agreement and to permit the
extensions of credit from time to time outstandingreunder and the accrued interest and feespectethereof to share ratably in the benefits
of this Agreement and the other Loan Documents thighTerm Loans and the accrued interest and fieespect thereof and (b) to include
appropriately the Lenders holding such credit fiied in any determination of the Required Lenders.

10.2. Notices. All notices, requests dathands to or upon the respective parties herdie &ffective shall be in writing (including by
telecopy), and, unless otherwise expressly provigedin, shall be deemed to have been duly givenaate when delivered, or three Busir
Days after being deposited in the mail, postagpaick or, in the case of telecopy notice, wheniveck addressed as follows in the case the
Borrower and the Agents, and as set forth in animidtrative questionnaire delivered to the Admirative Agent in the case of the Lenders,
or to such other address as may be hereafterawtfy the respective parties hereto:

The Borrower Haights Cross Operating Compe
10 New King Street, Suite 1(
White Plains, NY 1060
Attention: Paul J. Crecc
Telecopy: (914) 2€-9401
Telephone: (914) 2¢9400

with a copy to Goodwin Procter LLF
53 State Street, Exchange Pl
Boston, MA 0210¢
Attention: David F. Deitz, P.C
Telecopy: (617) 52-1231
Telephone: (617) 5--1000
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The Administrative Agent Bear Stearns Corporate Lending |
383 Madison Avenu
New York, NY 10167
Attention: Kevin Culler
Telecopy: (212) 27-9184
Telephone: (212) 2°-5724

with a copy to Latham & Watkins LLF
885 Third Avenue, Suite 10(
New York, NY 1002z
Attention: Marc D. Jaffe, Est
Telecopy: (212) 75-4864
Telephone: (212) 9(-1200

provided that any notice, request or demand tgponwany Agent or the Lenders shall not be effeativél received.

Notices and other communications to teaders hereunder may be delivered or furnishedemgrenic communications pursuant to
procedures approved by the Administrative Agene Administrative Agent or the Borrower may, indiscretion, agree to accept notices
other communications to it hereunder by electraoimmunications pursuant to procedures approvett byavided that approval of such
procedures may be limited to particular notices@mnmunications.

10.3. No Waiver; Cumulative Remedies.falture to exercise and no delay in exercisingtl@part of any Agent or any Lender, any
right, remedy, power or privilege hereunder or urttle other Loan Documents shall operate as a wéiegeof; nor shall any single or part
exercise of any right, remedy, power or privile@egunder preclude any other or further exercisetii@r the exercise of any other right,
remedy, power or privilege. The rights, remedi@sygrs and privileges herein provided are cumulaive not exclusive of any rights,
remedies, powers and privileges provided by law.

10.4. Survival of Representations andféfgres. All representations and warranties madeumgler, in the other Loan Documents and
in any document, certificate or statement delivgrasuant hereto or in connection herewith shailiga the execution and delivery of this
Agreement and the making of the Term Loans and @tktensions of credit hereunder.

10.5. Payment of Expenses and TaxesBbhewer agrees (a) to pay or reimburse each Afperdll its out-of-pocket costs and
expenses incurred in connection with the developnpeaparation and execution of, and any amendnsapflement or modification to, this
Agreement and the other Loan Documents and any dtdwiments prepared in connection herewith oethigh, and the consummation and
administration of the transactions contemplate@tnerand thereby, including the reasonable feesletairsements of one primary counsel,
who shall be Latham & Watkins LLP (and such otleeal and special counsel as are reasonably rejaiioeslich Agents and search, filing
and recording fees and expenses, with statemetitg@gipect to the foregoing to be submitted toBbeower prior to the
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Closing Date (in the case of amounts to be paitherClosing Date) and from time to time thereaftera quarterly basis or such other
periodic basis as such Agent shall deem approp(iax¢o pay or reimburse each Lender and each ¥fgemll its costs and expenses incurred
in connection with the enforcement or preservatibany rights under this Agreement, the other LBasuments and any such other
documents prepared in connection herewith or thiéhewmcluding the fees and disbursements of coufiseluding the allocated fees and
expenses of itouse counsel) to each Lender and to such Agénp fray, indemnify, and hold each Lender and Adramtnless from any a
all recording and filing fees and any and all lisigis with respect to, or resulting from any deiaypaying, stamp, excise and other taxes, if
any, that may be payable or determined to be payaldonnection with the execution and deliveryasfconsummation or administration of
any of the transactions contemplated by, or anynaiment, supplement or modification of, or any waimeconsent under or in respect of,
this Agreement, the other Loan Documents and aaly ether documents prepared in connection herewitherewith, and (d) to pay,
indemnify, and hold each Lender and Agent and tiesipective officers, directors, employees, aféiéa agents and controlling persons (each,
an “Indemnitee”harmless from and against any and all other liéddlj obligations, losses, damages, penaltiegragtjudgments, suits, co
expenses or disbursements of any kind or naturésabeer with respect to the execution, deliverfoerement, performance and
administration of this Agreement, the other Loarciments and any such other documents, includingthe foregoing relating to the use
of proceeds of the Term Loans or the violationnafpcompliance with or liability under, any Enviroamal Law applicable to the operations
of any Group Member or any of the Properties aed&asonable fees and expenses of legal counsghimrection with claims, actions or
proceedings by any Indemnitee against any Loary Bader any Loan Document (all the foregoing irs ttlause (d), collectively, the
“Indemnified Liabilities”), provided, that the Bawer shall have no obligation hereunder to any imuieee with respect to Indemnified
Liabilities to the extent such Indemnified Liaki#$ are found by a final and nonappealable decisi@ncourt of competent jurisdiction to
have resulted from the gross negligence or williisconduct of such Indemnitee. Without limiting fioeegoing, and to the extent permitted
by applicable law, the Borrower agrees not to assef to cause its Subsidiaries not to asserthaneby waives and agrees to cause its
Subsidiaries to waive, all rights for contributionany other rights of recovery with respect tocddims, demands, penalties, fines, liabilities,
settlements, damages, costs and expenses of whikieder nature, under or related to Environmehtaks, that any of them might have by
statute or otherwise against any Indemnitee. Albants due under this Section 10.5 shall be payadti¢éater than 10 days after written
demand therefor. Statements payable by the Borrpuwesuant to this Section 10.5 shall be submitbeithé person and at the address of the
Borrower set forth in Section 10.2, or to such ofherson or address as may be hereafter desigoygtbe Borrower in a written notice to the
Administrative Agent. The agreements in this Secfi6.5 shall survive repayment of the Term Loarsahother amounts payable
hereunder.

10.6. Successors and Assigns; Participatand Assignments. (a) The provisions of thise&grent shall be binding upon and inure to
the benefit of the parties hereto and their re$pesuccessors and assigns permitted hereby, ettap(i) neither the Borrower nor any
Guarantor may assign or otherwise transfer antsafghts or obligations hereunder or under angiottopan Document without the prior
written consent of each Lender (and any attempgsiyament or transfer without such consent shatildleand void) except as permitted
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by Section 7.1 hereof and (ii) no Lender may assigatherwise transfer its rights or obligationseder except in accordance with this
Section.

(b) (i) Subject to the conditions set fomthpiaragraph (b)(ii) below, any Lender may assigarte or more assignees (each, an
“Assignee”) all or a portion of its rights and ajditions under this Agreement (including all or atipo of its Term Commitments and the
Term Loans at the time owing to it) with the priaritten consent (such consent not to be unreasgnatiheld) of:

(A) the Borrower, provided that no consentha Borrower shall be required for (x) an assignmem Lender, an affiliate of a Lender,
an Approved Fund or, if an Event of Default hasunmed and is continuing, any other Person, or fy) @signment by the Administrati
Agent (or its affiliates); and

(B) the Administrative Agent, provided that cansent of the Administrative Agent shall be reedifor (x) an assignment to an

Assignee that is a Lender immediately prior to mgveffect to such assignment, or (y) any assignigtihe Administrative Agent (or its
respective affiliates).

(ii) Assignments shall be subject to thedwling additional conditions:

(A) except in the case of an assignment terder, an affiliate of a Lender or an Approved Fandn assignment of the entire
remaining amount of the assigning Lender’s Term @dments or Term Loans under this Agreement, theuarhof the Term
Commitments or Term Loans of the assigning Lendbjext to each such assignment (determined aafdte the Assignment and
Assumption with respect to such assignment is dedit to the Administrative Agent) shall not be s $1,000,000, and, after giving
effect to such assignment, the remaining Term La@anasTerm Commitments of such assigning Lendet sbabe less than $1,000,000,
in each case, unless each of the Borrower and dneiristrative Agent otherwise consent (each suctsent not to be unreasonably
withheld), provided that (1) no such consent of Bloerower shall be required if an Event of Defahds occurred and is continuing and
(2) such amounts shall be aggregated in respexalf Lender and its affiliates or Approved Funflany;

(B) the Assignee, if it shall not be a Lendsall deliver to the Administrative Agent an adisirative questionnaire; and

(C) in the case of an assignment by a Ler@lar@LO that is administered or managed by sucli¢ear an affiliate of such Lender,
the assigning Lender shall retain the sole riglatgprove any amendment, modification or waiverrof provision of this Agreement and
the other Loan Documents, provided that the Assgmtrand Assumption between such Lender and suchr@ayprovide that such
Lender will not, without the consent of such CLQree to any amendment, modification or waiver {tharequires the
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consent of each Lender directly affected therebgymnt to the proviso to the second sentence dfdBeb0.1 and (2) directly affects sL
CLO.

(iiif) Subject to acceptance and recordingebépursuant to paragraph (b)(iv) below, from afidrahe effective date specified in each
Assignment and Assumption the Assignee thereurdst Ise a party hereto and, to the extent of theré@st assigned by such Assignment
and Assumption, have the rights and obligations bénder under this Agreement, and the assignimgléethereunder shall, to the ext
of the interest assigned by such Assignment andrmpton, be released from its obligations undes Agreement (and, in the case of an
Assignment and Assumption covering all of the asisigy Lenders rights and obligations under this Agreement, duerider shall cease
be a party hereto but shall continue to be entitbetthe benefits of Sections 3.6, 3.7, 3.8 and)1@B8y assignment or transfer by a Lender
of rights or obligations under this Agreement ttiaes not comply with this Section 10.6 shall battd for purposes of this Agreemen
a sale by such Lender of a participation in sughts and obligations in accordance with paragrapbf(this Section.

(iv) The Administrative Agent, acting for thpsirpose as an agent of the Borrower, shall mairgaone of its offices a copy of each
Assignment and Assumption delivered to it and dstegfor the recordation of the names and addses#he Lenders, and the Term
Commitments of, and principal amount of the Ternah® owing to, each Lender pursuant to the termeofiétom time to time (the
“Register”). In the absence of manifest error,éhties in the Register shall be conclusive, ard&brrower, the Administrative Agent
and the Lenders may treat each Person whose naemoisled in the Register pursuant to the termadfiers a Lender hereunder for all
purposes of this Agreement, notwithstanding ndticéne contrary. The Register shall be availabtdrfspection by the Borrower and any
Lender at any reasonable time and from time to tip@n reasonable prior notice.

(v) Upon its receipt of a duly completed Assitgent and Assumption executed by an assigning reartban Assignee, the Assignee’s
completed administrative questionnaire (unless®signee shall already be a Lender hereunder) mpavetten consent to such
assignment required by paragraph (b) of this Sectiee Administrative Agent shall accept such Assignt and Assumption and record
the information contained therein in the Regidim.assignment shall be effective for purposes isfAlgreement unless it has been
recorded in the Register as provided in this paatyr

(c) (i) Any Lender may, without the consef the Borrower or the Administrative Agent,|g&rticipations to one or more banks or

other entities (a “Participant”) in all or a portiof such Lender’s rights and obligations undes tjreement (including all or a portion of its
Term Commitments and the Term Loans owing to iyvjed that (A) such Lender’s obligations undes thgreement shall remain
unchanged, (B) such Lender shall remain solelyaesible to the other parties hereto for the perforce of such obligations and (C) the
Borrower, the Administrative Agent and the othenders shall continue to deal solely and directlghwgiich Lender in connection with such
Lender’s rights and obligations under this AgreemA&ny agreement pursuant to which a Lender selth & participation shall provide
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that such Lender shall retain the sole right tmesd this Agreement and to approve any amendmertification or waiver of any provision

of this Agreement; provided that such agreement pnayide that such Lender will not, without the sent of the Participant, agree to any
amendment, modification or waiver that (1) requitesconsent of each Lender directly affected thyeprirsuant to the proviso to the second
sentence of Section 10.1 and (2) directly affeathdarticipant. Subject to paragraph (c)(ii) a$ tBection, the Borrower agrees that each
Participant shall be entitled to the benefits oftidms 3.6, 3.7, 3.8 and 10.5 to the same exteifiitasere a Lender and had acquired its
interest by assignment pursuant to paragraph (thi®Section. To the extent permitted by law, eRahticipant also shall be entitled to the
benefits of Section 10.7(b) as though it were adegnprovided such Participant shall be subje&eotion 10.7(a) as though it were a Lender.

(i) A Participant shall not be entitlemlreceive any greater payment under Section 3%7othan the applicable Lender would have
been entitled to receive with respect to the pipditon sold to such Participant, unless the shtheparticipation to such Participant is made
with the Borrower’s prior written consent. Any Reigiant that is a Non-U.S. Lender shall not betksdito the benefits of Section 3.7 unless
such Participant complies with Section 3.7(e).

(d) Any Lender may at any time pledgessign a security interest in all or any portionit®fights under this Agreement to secure
obligations of such Lender, including any pledgassignment to secure obligations to a FederalrRe&ank, and this Section shall not
apply to any such pledge or assignment of a sgdutirest; provided that no such pledge or assagtrof a security interest shall release a
Lender from any of its obligations hereunder orssitilnte any such pledgee or Assignee for such Leasla party hereto.

(e) The Borrower, upon receipt of writtastice from the relevant Lender, agrees to issotedNto any Lender requiring Notes to
facilitate transactions of the type described irageaph (d) above.

(f) Notwithstanding the foregoing, anyr@aoit Lender may assign any or all of the Term Lo@may have funded hereunder to its
designating Lender without the consent of the Beeioor the Administrative Agent and without regésdhe limitations set forth in
Section 10.6(b). Each of the Borrower, each Leladerthe Administrative Agent hereby confirms thavill not institute against a Conduit
Lender or join any other Person in instituting agaa Conduit Lender any bankruptcy, reorganizatwrangement, insolvency or liquidation
proceeding under any state bankruptcy or similar far one year and one day after the paymentlirofuhe latest maturing commercial
paper note issued by such Conduit Lender; providedever, that each Lender designating any Conduitder hereby agrees to indemnify,
save and hold harmless each other party heretanfotoss, cost, damage or expense arising ous afability to institute such a proceeding
against such Conduit Lender during such perioddidarance.

10.7. Adjustments; Set-off. (a) Excepttte extent that this Agreement expressly providepayments to be allocated to a particular
Lender or to the Lenders, if any Lender (a “BemefiLender”) shall receive any payment of all ot péthe Term Loan Obligations owing to
it, or receive any collateral in respect theredféther voluntarily or involuntarily, by set-off, muant to events or proceedings of the nature
referred to in Sections
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8.1(h) and 8.1(i), or otherwise), in a greater prtipn than any such payment to or collateral nemtiby any other Lender, if any, in respec
the Term Loan Obligations owing to such other Lendach Benefited Lender shall purchase for camim the other Lenders a participating
interest in such portion of the Term Loan Obligati@wing to each such other Lender, or shall peosigch other Lenders with the benefits of
any such collateral, as shall be necessary to caudeBenefited Lender to share the excess payondr@nefits of such collateral ratably with
each of the Lenders; provided, however, that ibathny portion of such excess payment or benisfifsereafter recovered from such
Benefited Lender, such purchase shall be resciratetithe purchase price and benefits returnethetextent of such recovery, but without
interest.

(b) In addition to any rights and remada the Lenders provided by law, each Lender stalk the right, without prior notice to the
Borrower, any such notice being expressly waivethieyBorrower to the extent permitted by applicdhle, upon any amount becoming due
and payable by the Borrower hereunder (whethdreastated maturity, by acceleration or otherwigepet off and appropriate and apply
against such amount any and all deposits (genesgezial, time or demand, provisional or finah) any currency, and any other credits,
indebtedness or claims, in any currency, in eask véhether direct or indirect, absolute or contiigmatured or unmatured, at any time held
or owing by such Lender or any branch or agencsetifdo or for the credit or the account of the iBarer. Each Lender agrees promptly to
notify the Borrower and the Administrative Agenteaifany such setoff and application made by suctdég provided that the failure to give
such notice shall not affect the validity of sueto$f and application.

10.8. Counterparts. This Agreement magxeeuted by one or more of the parties to thissAgrent on any number of separate
counterparts, and all of said counterparts takgattwer shall be deemed to constitute one and the sstrument. Delivery of an executed
signature page of this Agreement by facsimile tn@iasion shall be effective as delivery of a manualecuted counterpart hereof. A set of
the copies of this Agreement signed by all theipathall be lodged with the Borrower and the Adstiative Agent.

10.9. Severability. Any provision of tiAgreement that is prohibited or unenforceableniy jarisdiction shall, as to such jurisdiction,
be ineffective to the extent of such prohibitionumenforceability without invalidating the remaigiprovisions hereof, and any such
prohibition or unenforceability in any jurisdictiaall not invalidate or render unenforceable qurcivision in any other jurisdiction.

10.10. Integration. This Agreement areldather Loan Documents represent the entire agmaeshéhe Borrower, the Agents and the
Lenders with respect to the subject matter heredfthereof, and there are no promises, undertakinggsesentations or warranties by any
Agent or any Lender relative to subject matter benet expressly set forth or referred to hereiinahe other Loan Documents.

10.11GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND OB LIGATIONS OF THE PARTIES UNDER
THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE
LAW OF THE STATE OF NEW YORK.

87




10.12. Submission To Jurisdiction; Wasvérhe Borrower hereby irrevocably and unconditilgna

(a) submits for itself and its propemyainy legal action or proceeding relating to thigement and the other Loan Documents to v
it is a party, or for recognition and enforcemefhdioy judgment in respect thereof, to the mxalusive general jurisdiction of the courts of
State of New York, the courts of the United Stdteshe Southern District of New York, and appedlaburts from any thereof;

(b) consents that any such action orgeding may be brought in such courts and waivejgction that it may now or hereafter
have to the venue of any such action or proceediagy such court or that such action or proceediag brought in an inconvenient court
and agrees not to plead or claim the same;

(c) agrees that service of process insarop action or proceeding may be effected by nwpéi copy thereof by registered or certified
mail (or any substantially similar form of maillpgtage prepaid, to the Borrower at its addrestosétin Section 10.2 or at such other add
of which the Administrative Agent shall have beeatified pursuant thereto;

(d) agrees that nothing herein shallaffiee right to effect service of process in arfyeotmanner permitted by law or shall limit the
right to sue in any other jurisdiction; and

(e) waives, to the maximum extent nothisited by law, any right it may have to claim ecover in any legal action or proceeding
referred to in this Section any special, exemplpoyjitive or consequential damages.

10.13. Acknowledgments The Borrower hgratknowledges that:
(a) it has been advised by counsel imggotiation, execution and delivery of this Agremtnand the other Loan Documents;

(b) no Agent or Lender has any fiducieglationship with or duty to the Borrower arisingt @f or in connection with this Agreement
any of the other Loan Documents, and the relatipnisétween the Agents and Lenders, on one handthanBorrower, on the other hand, in
connection herewith or therewith is solely thatlebtor and creditor; and

(c) no joint venture is created herebpythe other Loan Documents or otherwise existsitiyie of the transactions contemplated
hereby among the Lenders or among the Borrowettatlenders.

10.14. Releases of Guarantees and L{ghSubject to the terms of the Collateral Trustéggnent, notwithstanding anything to the
contrary contained herein or in any other Loan Doent, the Administrative Agent is hereby irrevogadlithorized by each Lender (without
requirement of notice to or consent of any Lendeept as expressly required by Section 10.1) te taly action requested by the Borrower
having the effect of releasing any Collateral oa€amtee Obligations (i) to the extent necessapetmit consummation of any
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transaction not prohibited by any Loan Documerthat has been consented to in accordance withddebii.1 or (ii) under the circumstances
described in paragraph (b) below.

(b) At such time as the Term Loans arddther obligations under the Loan Documents (dtien Hedging Obligations) shall have
been paid in full and the Term Commitments havenlieeminated, the Collateral shall be released fitoerLiens created by the Security
Documents in favor of the Collateral Trustee fonddfit of the Secured Parties, and all obligatiathdr than those expressly stated to survive
such termination) of the Administrative Agent, alldobligations (other than those expressly statezlirvive such termination) of each Loan
Party in favor of the Secured Parties under thei®@gdocuments shall terminate, all without defiyef any instrument or performance of
any act by any Person.

10.15. Confidentiality. Each Agent andleaender agrees to keep confidential all non-gubfiormation provided to it by any Loan
Party pursuant to this Agreement that is designlyesuich Loan Party as confidential; provided ti@thing herein shall prevent any Agent or
any Lender from disclosing any such informationteany Agent, any other Lender or any AffiliatesoEender, (b) subject to an agreeme
comply with the provisions of this Section, to awotual or prospective Transferee or any direchdiréct counterparty with respect to
Hedging Obligations (or any professional advisosuch counterparty) or any pledgee of any secinigrest pledged pursuant to Section 10.6
(d) hereof, (c) to its employees, directors, agaaitsrneys, accountants and other professionasaidbvor those of any of its affiliates,
(d) upon the request or demand of any Governménttority, (e) in response to any order of any taurother Governmental Authority or
as may otherwise be required pursuant to any Remeint of Law, (f) if requested or required to darsoonnection with any litigation or
similar proceeding, (g) that has been publicly ldised, (h) to the National Association of Insura@genmissioners or any similar
organization or any nationally recognized ratingragy that requires access to information aboutral€es investment portfolio in connecti
with ratings issued with respect to such Lende(j)dn connection with the exercise of any remédyeunder or under any other Loan
Document. Notwithstanding any other express or iltibhgreement, arrangement or understanding toathieary, each of the parties hereto
hereby agrees that each party hereto (and eathemployees, representatives or agents) are pedndi disclose to any and all persons,
without limitation, the tax treatment and tax stue of the Term Loans and the other transactionseenplated hereby, and all materials of
any kind (including opinions or other tax analysthsit are provided to the Loan Parties or the Lesydbe Lead Arranger or the Agents
related to such tax treatment and tax aspectshdesttent not inconsistent with the immediatelycpding sentence, this authorization does
not extend to disclosure of any other informatiomy other term or detail not related to the taatment or tax aspects of the Term Loans or
the other transactions contemplated hereby.

10.16WAIVERS OF JURY TRIAL. THE BORROWER, THE AGENTS AND THE LENDERS HEREBY IRREVOCABLY
AND UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGA L ACTION OR PROCEEDING RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT AND FOR ANY CO UNTERCLAIM THEREIN.
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10.17. Delivery of Addenda. Each initi@nder shall become a party to this Agreement liyeling to the Administrative Agent an
Addendum duly executed by such Lender.

10.18. Statements Required in Certificat®pinion.
Each certificate or opinion with respgctompliance with a condition or covenant provifiedin this Agreement must include:
(a) a statement that the Person making sutificae or opinion has read such covenant or ¢

(b) a brief statement as to the nature angesod the examination or investigation upon whioé $tatements or opinions contained in
such certificate or opinion are based;

(c) a statement that, in the opinion of suersBn, he or she has made such examination ottigaisn as is necessary to enable him
or her to express an informed opinion as to whedh@ot such covenant or condition has been sadiséind

(d) a statement as to whether or not, in ffimion of such Person, such condition or covenastlieen satisfied.
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IN WITNESS WHEREOF, the parties heretaehaaused this Agreement to be duly executed alindeded by their proper and duly
authorized officers as of the day and year firstvabwritten.

HAIGHTS CROSS OPERATING COMPAN'

By: /s/ Paul J. Crecc

Name: Paul J. Crec
Title: Executive Vice Presidel

BEAR, STEARNS & CO. INC., as Lead Arranc

By: /s/ Richard Bram Smit

Name: Richard Bram Smi
Title: Senior Managing Directc

BEAR STEARNS CORPORATE LENDING INC., as
Administrative Agen

By: /s/ Victor Bulzacchell

Name: Victor Bulzacchell
Title: Vice Presiden



REGISTRATION RIGHTS AGREEMENT

Dated as of December 10, 2004
by and among

HAIGHTS CROSS OPERATING COMPANY
THE GUARANTORS LISTED ON SCHEDULE | HERETO
and

BEAR, STEARNS & CO. INC.

Exhibit 4.1

EXECUTION COPY




This Registration Rights Agreement (thiadreement”) is made and entered into as of December 10, 2004nd among Haights Cross
Operating Company, a Delaware corporation (t@®fhpany”), the guarantors listed on Schedule | hereto (tBaiarantors ") and Bear,

Stearns & Co. Inc. (thelhitial Purchaser "), who has agreed to purchase the Company’s 113dftor Notes due 2011 (thériitial Notes
") pursuant to the Purchase Agreement (as defiedami).

This Agreement is made pursuant to the PuecAgseement, dated December 2, 2004 (tRarchase Agreement), by and among the
Company, the Guarantors and the Initial Purchdseander to induce the Initial Purchaser to purehidre Initial Notes, the Company has
agreed to provide the registration rights set fartthis Agreement. The execution and deliveryhid Agreement is a condition to the
obligations of the Initial Purchaser set forth ic8on 8 of the Purchase Agreement. Capitalizedgarsed herein and not otherwise defined

shall have the meanings assigned to them in thenlode, dated as of August 20, 2003, among the @oypghe Guarantors and Wells Fargo
Bank, N.A., as trustee, relating to the Initial B®&nd the Exchange Notes (tHaedenture ™).

The parties hereby agree as follows:
SECTION 1. DEFINITIONS
As used in this Agreement, the following calited terms shall have the following meanings:
Act : The Securities Act of 1933, as amended.
Affiliate : As defined in Rule 144 of the Act.
Broker-Dealer : Any broker or dealer registered under the Exclafct.
Closing Date: The date hereof.

Commission: The Securities and Exchange Commission.

Consummate: An Exchange Offer shall be deemed “Consummatedpiirposes of this Agreement upon the occurren¢a)ahe filing
and effectiveness under the Act of the Exchanger@Registration Statement relating to the Exchawagtes to be issued in the Exchange
Offer, (b) the maintenance of the continuous effectess of such Exchange Offer Registration Stat¢med the keeping of the Exchange
Offer open for a period not less than the periaplired pursuant to Section 3(b) hereof and (c)d#levery by the Company to the Registrar

under the Indenture of Exchange Notes in the sajgeegate principal amount as the aggregate prihaipaunt of Initial Notes tendered by
Holders thereof pursuant to the Exchange Offer.

Consummation Deadline: As defined in Section 3(b) hereof.
Effectiveness Deadline As defined in Sections 3(a) and 4(a) hereof.

Exchange Act: The Securities Exchange Act of 1934, as amended.




Exchange Notes The Company’s 11%% Senior Notes due 2011 toseipursuant to the Indenture: (i) in the Exchadfjer or (ii) as
contemplated by Section 4 hereof.

Exchange Offer: The exchange and issuance by the Company oheijpal amount of Exchange Notes (which shall bésteged
pursuant to the Exchange Offer Registration Statghegual to the outstanding principal amount @idhNotes that are tendered by such
Holders in connection with such exchange and isseian

Exchange Offer Registration Statement The Registration Statement relating to the Exgeadffer, including the related Prospectus.
Filing Deadline : As defined in Sections 3(a) and 4(a) hereof.
Holders : As defined in Section 2 hereof.

Prospectus: The prospectus included in a Registration Statémtethe time such Registration Statement is dedleffective, as amended
or supplemented by any prospectus supplement aatl bther amendments thereto, including post-éffeamendments, and all material
incorporated by reference into such Prospectus.

Recommencement Date As defined in Section 6(d) hereof.
Registration Default: As defined in Section 5 hereof.

Registration Statement: Any registration statement of the Company andGharantors relating to (a) an offering of ExchaNgees
pursuant to an Exchange Offer or (b) the registratdor resale of Transfer Restricted Securitiespant to the Shelf Registration Statemer
each case, (i) that is filed pursuant to the piowis of this Agreement, (ii) including the Prospescincluded therein, and (iii) including all
amendments and supplements thereto (includinggftesttive amendments) and all exhibits and matan@irporated by reference therein.

Rule 144: Rule 144 promulgated under the Act.

Shelf Registration Statement As defined in Section 4 hereof.

Suspension Notice As defined in Section 6(d) hereof.

TIA : The Trust Indenture Act of 1939 (15 U.S.C. Setti@aaa-77bbbb) as in effect on the date of therinae.

Transfer Restricted Securities: Each Initial Note until the earliest to occur(aj the date on which such Initial Note has beaharged
in the Exchange Offer by a Person other than a@r8lealer for an Exchange Note entitled to be teswthe public by the Holder thereof
without complying with the prospectus delivery regments of the Act, (b) following the exchangeabBroker-Dealer in the Exchange Offer
of an Initial Note for an Exchange Note, the datemich such Exchange Note is sold to a purchaberreceives from such Broker-Dealer
on or prior to the date of such sale a copy ofRfespectus contained in the Exchange
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Offer Registration Statement, (c) the date on whiath Initial Note has been effectively registaneder the Act and disposed of in
accordance with the Shelf Registration Statememt {ae purchasers thereof have been issued ExciNotgs) or (d) the date on which such
Initial Note is distributed to the public pursuamtRule 144.

SECTION 2. HOLDERS

A Person is deemed to be a holder of TrarRéstricted Securities (each’tolder” ) whenever such Person owns Transfer Restricted
Securities.

SECTION 3. REGISTERED EXCHANGE OFFER

(a) Unless the Exchange Offer shall not benitézd by applicable law or Commission policy (aftlee procedures set forth in Section 6(a)
(i) below have been complied with), the Company #edGuarantors shall (i) cause the Exchange ®fégistration Statement to be filed w
the Commission no later than 90 days after thei@joBate (such 90th day being ttéling Deadline” ), (i) use all commercially reasonat
efforts to cause such Exchange Offer Registratiate$ient to become effective no later than 180 dés the Closing Date (such 180th day
being the “Effectiveness Deadliné), (iii) in connection with the foregoing, (A) &l all pre-effective amendments to such ExchangerOff
Registration Statement as may be necessary in twaause it to become effective, (B) file, if appble, a post-effective amendment to such
Exchange Offer Registration Statement pursuaniuie BR30A under the Act and (C) cause all neceddiargs, if any, in connection with the
registration and qualification of the Exchange Ndtebe made under the Blue Sky laws of such jistisths as are necessary to permit
Consummation of the Exchange Offer, and (iv) ugendffectiveness of such Exchange Offer RegistreBimtement, commence and
Consummate the Exchange Offer. The Exchange Ctffdl Ise on the appropriate form permitting (i) tgation of the Exchange Notes to be
offered in exchange for the Initial Notes that @ransfer Restricted Securities and (ii) resaleBathange Notes by Broker-Dealers that
tendered into the Exchange Offer Initial Notes thath Broker-Dealer acquired for its own accourd assult of market-making activities or
other trading activities (other than Initial Nossjuired directly from the Company or any of itdilftes) as contemplated by Section 3(c)
below.

(b) The Company and the Guarantors shall lisemmercially reasonable efforts to cause thehange Offer Registration Statement tc
effective continuously, and shall keep the ExchaBfer open for a period of not less than the mummperiod required under applicable
federal and state securities laws to ConsummatExbkange Offerprovided, however, that in no event shall such period be less than 20
Business Days. The Company and the Guarantorscshede the Exchange Offer to comply with all aggiile federal and state securities
laws. No securities other than the Exchange NdtaB lse included in the Exchange Offer Registrattdatement. The Company and the
Guarantors shall use all commercially reasonalftetsfto cause the Exchange Offer to be Consumnradddter than 30 Business Days, or
longer, if required by the federal securities laafser the date on which the Exchange Offer Regfisin Statement has become effective (such
30th day, or such later date required by the fédeeurities laws, being theConsummation Deadling”).
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(c) The Company shall include a “Plan of Dimition” section in the Prospectus contained inEehange Offer Registration Statement
and indicate therein that any Broker-Dealer whalkdlransfer Restricted Securities that were acddoethe account of such Broker-Dealer
as a result of market-making activities or othading activities (other than Initial Notes acquidicectly from the Company or any Affiliate
of the Company) may exchange such Transfer Resdri8ecurities pursuant to the Exchange Offer. Slen of Distribution” section shall
also contain all other information with respecsteh sales by such Broker-Dealers that the Commnisaay require in order to permit such
sales pursuant thereto, but such “Plan of Distiglotitshall not name any such Broker-Dealer or diselthe amount of Transfer Restricted
Securities held by any such Broker-Dealer, exaghié extent required by the Commission as a re$altchange in policy, rules or
regulations after the date of this Agreement. 8eeShearman & Sterling no-action letter (availahlly 2, 1993).

Because such Broker-Dealer may be deemed &o benderwriter” within the meaning of the Act amaist, therefore, deliver a prospectus
meeting the requirements of the Act in connectidth vts initial sale of any Exchange Notes receibgdsuch Broker-Dealer in the Exchange
Offer, the Company and Guarantors shall permiuheof the Prospectus contained in the Exchanger @Hgistration Statement by such
Broker-Dealer to satisfy such prospectus deliveguirement. To the extent necessary to ensuréhtbd@rospectus contained in the Exchange
Offer Registration Statement is available for saeExchange Notes by Broker-Dealers, the Compaaythe Guarantors agree to use all
commercially reasonable efforts to keep the Excbhadffer Registration Statement continuously effegtsupplemented, amended and
current as required by and subject to the provismfrSections 6(a) and (c) hereof and in conformith the requirements of this Agreement,
the Act and the policies, rules and regulationthefCommission as announced from time to timeafperiod of 180 days from the
Consummation Deadline or such shorter period dgavihinate when all Transfer Restricted Securitiegered by such Registration
Statement have been sold pursuant thereto. The &@ongnd the Guarantors shall provide sufficienie®pf the latest version of such
Prospectus to such Broker-Dealers, promptly upgoast, and in no event later than one day aftdr seguest, at any time during such
period.

SECTION 4. SHELF REGISTRATION

(a) Shelf Registration. If (i) the Company ahd Guarantors are not (A) required to file theliange Offer Registration Statement or
(B) permitted to Consummate the Exchange Offer beethe Exchange Offer is not permitted by appledw or Commission policy (after
the Company and the Guarantors have complied Wwittptocedures set forth in Section 6(a)(i) below(iipany Holder of Transfer Restrict
Securities shall notify the Company prior to 20 BBess Days following Consummation of the Exchanffer@hat (A) such Holder was
prohibited by law or Commission policy from parfiating in the Exchange Offer, (B) such Holder maynesell the Exchange Notes
acquired by it in the Exchange Offer to the publithout delivering a prospectus and the Prospemtusained in the Exchange Offer
Registration Statement is not appropriate or agkaléor such resales by such Holder or (C) suctdeiols a Broker-Dealer and holds Initial
Notes acquired directly from the Company or anitofffiliates, then the Company and the Guaransbrall:
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(x) use all commercially reasonable efforsor prior to the later of (i) the Filing Daterfilne Exchange Offer Registration Statement and
(i) 30 days after the earlier of (A) the date &svhich the Company determines that the Exchander®egistration Statement will not be or
cannot be, as the case may be, filed as a resclhage (a)(i) above and (B) the date on whichGbmpany receives the notice specified in
clause (a)(ii) above (such later date, th&lihg Deadline "), to file a shelf registration statement pursuanRule 415 under the Act (which
may be an amendment to the Exchange Offer Regisir&tatement (the Shelf Registration Statement)), relating to all Transfer
Restricted Securities, and

(y) shall use all commercially reasonalfferts to cause such Shelf Registration Stateneebetome effective on or prior to 60 days
after the Filing Deadline for the Shelf Registratfstatement (such 60th day thEffectiveness Deadling).

If, after the Company and the Guarantors have filedExchange Offer Registration Statement thasfeegithe requirements of Section :
above, the Company and the Guarantors are requifdd and make effective a Shelf Registrationt&tzent solely because the Exchange
Offer is not permitted under applicable federal [ae., clause (a)(i)(B) above), then the filingthé Exchange Offer Registration Statement
shall be deemed to satisfy the requirements okelgx) aboveprovided that, in such event, the Company and the Guarastaiéremain
obligated to meet the Effectiveness Deadline sthfio clause (y).

To the extent necessary to ensure that thi Bagistration Statement is available for sale3@nsfer Restricted Securities by the Holders
thereof entitled to the benefit of this Section)4ad the other securities required to be regidtdrerein pursuant to Section 6(b)(ii) hereof,
the Company and the Guarantors shall use all coniallgrreasonable efforts to keep any Shelf Regi&in Statement required by this
Section 4(a) continuously effective, supplemenssdended and current as required by and subjelsetprovisions of Sections 6(b) and
(c) hereof and in conformity with the requiremeofshis Agreement, the Act and the policies, rdad regulations of the Commission as
announced from time to time, for a period of astdao years (as extended pursuant to Section &{iding the Closing Date, or such
shorter period as will terminate when all Tran&estricted Securities covered by such Shelf Registr Statement have been sold pursuant
thereto.

(b) Provision by Holders of Certain Informatim Connection with the Shelf Registration StatetmBlo Holder of Transfer Restricted
Securities may include any of its Transfer RestdcBecurities in any Shelf Registration Statemendyant to this Agreement unless and until
such Holder furnishes to the Company in writingthivi 20 days after receipt of a request therefa,ibformation specified in Iltem 507 or
508 of Regulation S-K, as applicable, of the Actdse in connection with any Shelf Registrationt&teent or Prospectus or preliminary
prospectus included therein. No Holder of TranBfestricted Securities shall be entitled to liqusdiadlamages pursuant to Section 5 hereof
unless and until such Holder shall have providéduaih information by such deadline. Each sellimdddr agrees to promptly furnish
additional information required to be discloseaider to make the information previously furnishedhe Company by such Holder not
materially misleading.




SECTION 5. LIQUIDATED DAMAGES

If (i) any Registration Statement requiredthig Agreement is not filed with the Commissionarrprior to the applicable Filing Deadline,
(il) any such Registration Statement has not besfaded effective by the Commission on or prioth® applicable Effectiveness Deadline,
(iii) the Exchange Offer has not been Consummatedrgorior to the Consummation Deadline or (iv) &ggistration Statement required by
this Agreement is filed and declared effective hall thereafter cease to be effective or usablléfantended purpose during the periods !
Registration Statement is required to be effeaivasable (each such event referred to in claisdwdugh (iv), a'Registration Default” ),
then the Company and the Guarantors hereby joamityseverally agree to pay to each Holder of TeariRéstricted Securities affected
thereby liquidated damages in an amount equalo® f$er week per $1,000 in principal amount of TfanRestricted Securities held by such
Holder for each week or portion thereof that thgiReation Default continues for the first 90-daripd immediately following the
occurrence of such Registration Default. The amoiittie liquidated damages shall increase by artiaddl $.05 per week per $1,000 in
principal amount of Transfer Restricted Securitigth respect to each subsequent 90-day period aihfRegistration Defaults have been
cured, up to a maximum amount of liquidated damaf&s50 per week per $1,000 in principal amount@nsfer Restricted Securities;
provided that the Company and the Guarantors shall in natéaerequired to pay liquidated damages for mioae bne Registration Default
at any given time. Notwithstanding anything to tioatrary set forth herein, (1) upon filing of thedBange Offer Registration Statement
(and/or, if applicable, the Shelf Registration 8taént), in the case of (i) above, (2) upon thectiffeness of the Exchange Offer Registration
Statement (and/or, if applicable, the Shelf Regigin Statement), in the case of (ii) above, (rufonsummation of the Exchange Offer, in
the case of (iii) above, or (4) upon the filingaopost-effective amendment to the RegistrationeBtant or an additional Registration
Statement that causes the Exchange Offer Reg@str&tatement (and/or, if applicable, the Shelf Riegiion Statement) to again be declared
effective or made usable, in the case of (iv) abtwe liquidated damages payable with respectadtiansfer Restricted Securities as a result
of such clause (i), (ii), (iii) or (iv), as applicke, shall cease.

All accrued liquidated damages shall be paithé Holders entitled thereto, in the manner gtedifor the payment of interest in the
Indenture, on each Interest Payment Date, as mtlyeskt forth in the Indenture and the Notes. Ntitatanding the fact that any securities
which liquidated damages are due cease to be BraRsktricted Securities, all obligations of thePany and the Guarantors to pay
liquidated damages with respect to securities shallive until such time as such obligations wahpect to such securities shall have been
satisfied in full.

SECTION 6. REGISTRATION PROCEDURES

(a) Exchange Offer Registration Statementdmnection with the Exchange Offer, the Companythedsuarantors shall (x) comply with
all applicable provisions of Section 6(c) below), ¢¢e all commercially reasonable efforts to efleath exchange and to permit the resale of
Exchange Notes by Broker-Dealers that tendereldrExchange Offer Initial Notes that such Brokealeeacquired for its own account as a
result of its market-making activities or otherdireg activities (other than Initial Notes acquisicectly from the Company or any of
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its Affiliates) being sold in accordance with timeinded method or methods of distribution theraoél (z) comply with all of the following
provisions:

(i) If, following the date hereof there hasbeannounced a change in Commission policy withaetsto exchange offers such as the
Exchange Offer, that in the reasonable opinionooihsel to the Company raises a substantial queatida whether the Exchange Offe
permitted by applicable federal law, the Company tne Guarantors hereby agree to seek a no-aetitam br other favorable decision
from the Commission allowing the Company and ther@ntors to Consummate an Exchange Offer for sughsfer Restricted
Securities. The Company and the Guarantors hemgi@edo pursue the issuance of such a decisidret€@bmmission staff level but shall
not be required to take commercially unreasonattierss in connection therewith. In connection vitie foregoing, the Company and
Guarantors hereby agree to take all other commgregasonable actions as may be requested by ahen@ission or otherwise required
in connection with the issuance of such decisioecuding without limitation (A) participating in lephonic conferences with the
Commission, (B) if practicable, delivering to ther@mission staff an analysis prepared by counsgddCompany setting forth the legal
bases, if any, upon which such counsel has condltidd such an Exchange Offer should be permitteld(@) diligently pursuing a
resolution (which need not be favorable) by the @assion staff.

(i) As a condition to its participation indtExchange Offer, each Holder of Transfer Restti&ecurities (including, without
limitation, any Holder who is a Broker-Dealer) dHalnish, upon the request of the Company, prathe Consummation of the
Exchange Offer, a written representation to the famy and the Guarantors (which may be containdideifetter of transmittal
contemplated by the Exchange Offer RegistratioteBtant) to the effect that (A) it is not an Affikaof the Company, (B) it is not
engaged in, and does not intend to engage in, andid arrangement or understanding with any pdosparticipate in, a distribution of
the Exchange Notes to be issued in the Exchanger @fiid (C) it is acquiring the Exchange Notesdroidinary course of business. As a
condition to its participation in the Exchange @f#ach Holder using the Exchange Offer to partieipa a distribution of the Exchange
Notes shall acknowledge and agree that, if thdessae of Exchange Notes obtained by such Hoidex¢hange for Initial Notes
acquired directly from the Company or an Affilidkereof, it (1) could not, under Commission pol&syin effect on the date of this
Agreement, rely on the position of the Commissipareiated in Morgan Stanley and Co., Inc. (availahine 5, 1991) and Exxon Cafg
Holdings Corporation (available May 13, 1988), @slipreted in the Commission’s letter to Shearma®t&ling dated July 2, 1993, and
similar no-action letters (including, if applicabbny no-action letter obtained pursuant to clgssbove), and (2) must comply with the
registration and prospectus delivery requiremehteeAct in connection with a secondary resalagestion and that such a secondary
resale transaction must be covered by an effeotigistration statement containing the selling séctiolder information required by
Item 507 or 508, as applicable, of Regulation S-K.

(iii) Prior to effectiveness of the ExchangHeD Registration Statement, the Company and thar&@uors shall provide a supplemental
letter to the Commission (A)




stating that the Company and the Guarantors arsteegg the Exchange Offer in reliance on the fimsiof the Commission enunciated
in Exxon Capital Holdings Corporation (available WME3, 1988), Morgan Stanley and Co., Inc. (avadahlne 5, 1991) as interpreted in
the Commission’s letter to Shearman & Sterling datgly 2, 1993, and, if applicable, any no-actiettelr obtained pursuant to clause

(i) above, (B) including a representation that meitthe Company nor any Guarantor has enterecgimt@rrangement or understanding
with any Person to distribute the Exchange Notdseteeceived in the Exchange Offer and that, tdo#st of the Company’s and each
Guarantors information and belief, each Holder participatinghe Exchange Offer is acquiring the ExchangéeBlin its ordinary cours
of business and has no arrangement or understandtimginy Person to participate in the distributadithe Exchange Notes received in
the Exchange Offer and (C) any other undertakingpresentation required by the Commission asos#t in any no-action letter
obtained pursuant to clause (i) above, if applieabl

(b) Shelf Registration Statement. In connectidgth the Shelf Registration Statement, the Corgard the Guarantors shall:

(i) comply with all the provisions of Sectiéic) below and use all commercially reasonablereffim effect such registration to permit
the sale of the Transfer Restricted Securitiesgos@id in accordance with the intended method dhous of distribution thereof (as
indicated in the information furnished to the Compaursuant to Section 4(b) hereof), and pursuzreto the Company and the
Guarantors will prepare and file with the CommisséoRegistration Statement relating to the regdistraon any appropriate form under
the Act, which form shall be available for the saléhe Transfer Restricted Securities in accordamith the intended method or methods
of distribution thereof within the time periods asitherwise in accordance with the provisions heraod

(ii) issue, upon the request of any Holdepuwrchaser of Initial Notes covered by any ShelfiRegtion Statement contemplated by
Agreement, Exchange Notes having an aggregateipsiremount equal to the aggregate principal amotitiitial Notes sold pursuant
to the Shelf Registration Statement and surrenderédte Company for cancellation; the Company sfegjister Exchange Notes on the
Shelf Registration Statement for this purpose anda the Exchange Notes to the purchaser(s) ofisessubject to the Shelf
Registration Statement in the names as such pwdbkashall designate.

(c) General Provisions. In connection with &wggistration Statement and any related Prospeetusred by this Agreement, the Company
and the Guarantors shall:

(i) use all commercially reasonable effort&éep such Registration Statement continuoushct¥ie and provide all requisite financ
statements for the period specified in Section 8 of this Agreement, as applicable. Upon the aetwre of any event that would cause
any such Registration Statement or the Prospectusioed therein (A) to contain an untrue stateroéntaterial fact or omit to state any
material fact necessary to make the statementsitheot misleading or (B) not to be
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effective and usable for resale of Transfer ResuiSecurities during the period required by thigeement, the Company and the
Guarantors shall file promptly an appropriate anmeawit to such Registration Statement curing sucbatefnd, if Commission review is
required, use all commercially reasonable effartsause such amendment to be declared effectisecasas practicable.

(ii) prepare and file with the Commission sachendments and post-effective amendments to tiieaple Registration Statement as
may be necessary to keep such Registration Stateffeative for the applicable period set forthfSaction 3 or 4 hereof, as the case may
be; cause the Prospectus to be supplemented lnequiyed Prospectus supplement, and as so suppiedntenbe filed pursuant to
Rule 424 under the Act, and to comply fully withl&1424, 430A and 462, as applicable, under tharAattimely manner; and comply
with the provisions of the Act with respect to thisposition of all securities covered by such Reegi®n Statement during the applicable
period in accordance with the intended method dhots of distribution by the sellers thereof setifan such Registration Statement or
supplement to the Prospectus;

(i) advise promptly (x) each Holder of TrémsRestricted Securities included in any Shelf iRegtion Statement (each, &helf
Holder ") and (y) each Holder that is a Broker-Dealer tlesidered into the Exchange Offer Initial Notesuaiead by such Broker-Dealer
for its own account as a result of market-makintivdies or other trading activities, and, if reged by any such Holder, confirm such
advice in writing, (A) when the Prospectus or angdpectus supplement or post-effective amendmenbéen filed, and, with respect to
any applicable Registration Statement or any pffstive amendment thereto, when the same hasrimetfective, (B) of any request
the Commission for amendments to the RegistrattateBient or amendments or supplements to the Ritosper for additional
information relating thereto, (C) of the issuangelie Commission of any stop order suspending tieeteveness of the Registration
Statement under the Act or of the suspension bystatg securities commission of the qualificatibthe Transfer Restricted Securities
for offering or sale in any jurisdiction, or thatiation of any proceeding for any of the precedmgposes, and (D) of the existence of
fact or the happening of any event that makes tatgraent of a material fact made in the RegistnaBtatement, the Prospectus, any
amendment or supplement thereto or any documeotpncated by reference therein untrue, or thatireguhe making of any additions
to or changes in the Registration Statement inramemake the statements therein not misleadinthairrequires the making of any
additions to or changes in the Prospectus in dalerake the statements therein, in the light ofdiheumstances under which they were
made, not misleading. If at any time the Commissiaall issue any stop order suspending the efetiss of the Registration Statement,
or any state securities commission or other reguolauthority shall issue an order suspending thadification or exemption from
qualification of the Transfer Restricted Securitiesler state securities or Blue Sky laws, the Camad the Guarantors shall use all
commercially reasonable efforts to obtain the widlehl or lifting of such order at the earliest pbkestime;

(iv) subject to Section 6(c)(i), if any faat@vent contemplated by Section 6(c)(iii)(D) abshall exist or have occurred, prepare a
supplement or post-effective




amendment to the Registration Statement or reRtedpectus or any document incorporated therenefigyence or file any other
required document so that, as thereafter deliverélde purchasers of Transfer Restricted SecuritiesProspectus will not contain an
untrue statement of a material fact or omit toestaty material fact necessary to make the statantieertein, in the light of the
circumstances under which they were made, not adshg;

(v) furnish to each Shelf Holder in connectiwith such registration or sale, if any, beforafjl with the Commission, copies of any
Shelf Registration Statement or any Prospectusided therein or any amendments or supplementsytswah Shelf Registration
Statement or Prospectus (including all documertsrporated by reference after the initial filingsaich Shelf Registration Statement),
which documents will be subject to the review aathment of such Shelf Holders in connection withhssale, if any, for a period of at
least three Business Days, and the Company wilfileoiny such Shelf Registration Statement or peotus or any amendment or
supplement to any such Shelf Registration StatemeRtospectus (including all such documents ino@fed by reference) to which st
Shelf Holders shall reasonably object within thBesiness Days after the receipt thereof. A Shelfieloshall be deemed to have
reasonably objected to such filing if such ShelfjReation Statement, amendment, Prospectus olesuppt, as applicable, as proposed
to be filed, contains an untrue statement of a n@t&ct or omits to state any material fact nsegg to make the statements therein not
misleading or fails to comply with the applicabégjnirements of the Act;

(vi) upon request, prior to the filing of adgcument that is to be incorporated by referentearShelf Registration Statement or
Prospectus in connection with such registratiogate, if any, provide copies of such document thezhelf Holder;

(vii) make available upon reasonable requestasonable times, for inspection by each Sheliét and any attorney or accountant
retained by such Shelf Holderprovided that there shall not be more than one attorneynatbdnore than one accountant retained by all
Shelf Holders for this purpose), all financial astter records, pertinent corporate documents o€thrapany and the Guarantors and
cause the Company’s and the Guarantors’ officénsciibrs and employees to supply all informatioasnably requested by any such
Shelf Holder, attorney or accountant in connectigth such Shelf Registration Statement or any edfgetive amendment thereto
subsequent to the filing thereof and prior to fieaiveness;

(viii) if requested by any Holders in conneatiwith such exchange, registration or sale, promptlude in any Registration Statem
or Prospectus, pursuant to a supplement or posttafé amendment if necessary, such informatiosuabk Holders may reasonably
request in writing to have included therein thakiguired by the federal securities laws to benstuded, including, without limitation,
information relating to the “Plan of Distributiof the Transfer Restricted Securities; and makeegllired filings of such Prospectus
supplement or post-effective amendment as soonaatigable after the Company is notified of the teratto be included in such
Prospectus supplement or post-effective amendment;
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(ix) upon request, furnish to each Shelf Holdeconnection with such registration or sale haiit charge, at least one copy of the
Shelf Registration Statement, as first filed whik Commission, and of each amendment thereto,dimgall documents incorporated by
reference therein and all exhibits (including exsiincorporated therein by reference);

(x) deliver to each Holder without chargenzeny copies of the Prospectus (including eachmnediry prospectus) and any
amendment or supplement thereto as such Pers@meddy may request; the Company and the Guaramoeby consent to the use (in
accordance with law) of the Prospectus and any dment or supplement thereto by each selling Haldeonnection with the offering
and the sale of the Transfer Restricted Secuktesred by the Prospectus or any amendment oresupeplt thereto;

(xi) in connection with a Shelf Registratiotat@ment, upon the request of any Shelf Holdegranto such agreements (including
underwriting agreements in connection with any uwditen offering in the event the Company effemtsunderwritten offering) and
make such representations and warranties and liadutch other actions in connection therewith idearto expedite or facilitate the
disposition of the Transfer Restricted Securitiesspant to any Shelf Registration Statement conlategh by this Agreement as may be
reasonably requested by any Shelf Holder in commeetith any sale or resale pursuant to any Shetfiration Statement. In such
connection, the Company and the Guarantors shall:

(A) upon request of any Shelf Holder, furnisteach Shelf Holder upon the effectiveness ofshelf Registration Statement a
certificate, dated such date, signed on behali®@Qompany and each Guarantor by (x) the Presadanty Vice President and (y) a
principal financial or accounting officer of the @pany and such Guarantor, confirming, as of the thereof, such matters as such
Shelf Holders may reasonably request; and

(B) deliver such other documents and certiisaas may be reasonably requested by the ShalEksdlo evidence compliance w
the matters covered in clause (A) above and withcaistomary conditions contained in any agreemetgred into by the Company
and the Guarantors pursuant to this clause (xi);

(xii) prior to any public offering of Transf®&estricted Securities pursuant to a Shelf Registr&tatement, cooperate with the Shelf
Holders and their counsel in connection with thgisteation and qualification of the Transfer Regrd Securities under the securities or
Blue Sky laws of such jurisdictions as such Shelfddrs may request and do any and all other adtsrgs necessary or advisable to
enable the disposition in such jurisdictions of Tnansfer Restricted Securities covered by thefSegjistration Statemenprovided,
however, that neither the Company nor any Guarantor shalefaired to register or qualify as a foreign cogtion where it is not now :
qualified or to take any action that would subjétd the service of process in suits or to taxatimther than as to matters and transactions
relating to the Shelf Registration Statement, i jamisdiction where it is not now so subject;
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(xiii) in connection with any sale of Transfeestricted Securities that will result in suchwsé@es no longer being Transfer Restricted
Securities, cooperate with the Holders to fac#itdite timely preparation and delivery of certifemtepresenting Transfer Restricted
Securities to be sold and not bearing any restadégends; and to register such Transfer Reddrf8ezurities in such denominations and
such names as such selling Holders may requedtitingvat least two Business Days prior to sucle sdlTransfer Restricted Securities;

(xiv) use all commercially reasonable effdasause the disposition of the Transfer Restri&ecurities covered by the Registration
Statement to be registered with or approved by stithr governmental agencies or authorities asheayecessary to enable the seller or
sellers thereof to consummate the disposition o Stransfer Restricted Securities, subject to tle@ipo contained in clause (xii) above;

(xv) provide a CUSIP number for all TransfesRicted Securities not later than the effectiaedf a Registration Statement covel
such Transfer Restricted Securities and providd'thstee under the Indenture with printed certtBsaor the Transfer Restricted
Securities which are in a form eligible for depagith the Depository Trust Company;

(xvi) otherwise use all commercially effortsdomply with all applicable rules and regulati@ishe Commission, and make generally
available to its security holders with regard ty applicable Registration Statement, as soon agipadle, a consolidated earnings
statement meeting the requirements of Rule 158nthdeAct (which need not be audited) covering alte-month period beginning aft
the effective date of the Registration Statemen(ach term is defined in paragraph (c) of Rule Uiader the Act); and

(xvii) cause the Indenture to be qualified einthe TIA not later than the effective date of fingt Registration Statement required by
this Agreement and, in connection therewith, coafgewith the Trustee and the Holders to effect snanges to the Indenture as may be
required for such Indenture to be so qualifieddocadance with the terms of the TIA; and executd @se its commercially reasonable
efforts to cause the Trustee to execute, all dootsrtbat may be required to effect such changestiother forms and documents
required to be filed with the Commission to enahleh Indenture to be so qualified in a timely manne

(d) Restrictions on Holders. Each Holder agi@gacquisition of a Transfer Restricted Secutigt, upon receipt of the notice referred t
Section 6(c)(iii)(C) or any notice from the Compasfithe existence of any fact of the kind descrilve8ection 6(c)(iii)(D) hereof (in each
case, a ‘Suspension Notice), such Holder will forthwith discontinue dispasit of Transfer Restricted Securities pursuanh&applicable
Registration Statement until (i) such Holder hasineed copies of the supplemented or amended Rraspeontemplated by Section 6(c)(iv)
hereof, or (ii) such Holder is advised in writing the Company that the use of the Prospectus magduened, and has received copies of any
additional or supplemental filings that are incagied by reference in the Prospectus (in each taséRecommencement Daté). Each
Holder receiving a Suspension Notice hereby agresst will either (i) destroy
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any Prospectuses, other than permanent file capies,in such Holder's possession which have beglaced by the Company with more
recently dated Prospectuses or (ii) deliver toGbenpany (at the Comparsyexpense) all copies, other than permanent fijgespthen in suc
Holder’s possession of the Prospectus covering Suahsfer Restricted Securities that was curretii@time of receipt of the Suspension
Notice. The time period regarding the effectivengfssuch Registration Statement set forth in Sac3i@r 4 hereof, as applicable, shall
extended by a number of days equal to the numbeays in the period from and including the datdeifvery of the Suspension Notice to
Recommencement Date.

SECTION 7. REGISTRATION EXPENSES

(a) All expenses incident to the Company’s tredGuarantors’ performance of or compliance with Agreement will be borne by the
Company, regardless of whether a Registration B&te becomes effective, including without limitatidi) all registration and filing fees a
expenses; (i) all fees and expenses of compliarnitefederal securities and state Blue Sky or séesrlaws; (iii) all expenses of printing
(including printing certificates for the ExchangetBis to be issued in the Exchange Offer and pgrdifrProspectuses), messenger and
delivery services and telephone; (iv) all fees disthursements of counsel for the Company and tredsitors; and (v) all fees and
disbursements of independent certified public antamts of the Company and the Guarantors (inclutlirgexpenses of any special audit and
comfort letters required by or incident to suchfpenance).

The Company will, in any event, bear its dmel Guarantorshternal expenses (including, without limitatiofl,salaries and expenses of
officers and employees performing legal or accagntuties), the expenses of any annual audit améetts and expenses of any Person,
including special experts, retained by the Comparye Guarantors.

(b) In connection with any Shelf Registrat®tatement required by this Agreement, the Compandytlze Guarantors will reimburse the
Holders of Transfer Restricted Securities who atting or reselling Initial Notes or Exchange Nopmssuant to the “Plan of Distribution”
contained in the Shelf Registration StatementHerreasonable fees and disbursements of not mameotie counsel, who shall be Latham &
Watkins LLP, unless another firm shall be chosemhgyHolders of a majority in principal amount bétTransfer Restricted Securities for
whose benefit such Shelf Registration Statemelneiisg prepared.

SECTION 8. INDEMNIFICATION

(a) The Company and the Guarantors agredjja@nd severally, to indemnify and hold harmleaskeHolder, its directors, officers and
each Person, if any, who controls such Holder (withe meaning of Section 15 of the Act or Sec6rof the Exchange Act), from and
against any and all losses, claims, damages,itiebjljudgments, (including without limitation, yaftegal or other expenses incurred in
connection with investigating or defending any migtincluding any action that could give rise ty anch losses, claims, damages, liabilities
or judgments) caused by any untrue statementegedl untrue statement of a material fact contaimedy Registration Statement,
preliminary prospectus or Prospectus (or any amemndor supplement thereto), or caused by any oonissi alleged omission to state thel
a material fact required to be stated therein cesgary to make the statements therein
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not misleading, except insofar as such lossesnslalamages, liabilities or judgments are causeghtyntrue statement or omission or
alleged untrue statement or omission that is baped information relating to any of the Holdersriighed in writing to the Company by any
of the Holders.

(b) Each Holder of Transfer Restricted Semsiagrees, severally and not jointly, to indemaifigl hold harmless the Company and the
Guarantors, and their respective directors and@f$i, and each person, if any, who controls (withexmeaning of Section 15 of the Act or
Section 20 of the Exchange Act) the Company, oGharantors to the same extent as the foregoirgnindy from the Company and the
Guarantors set forth in section (a) above, but eritl reference to information relating to such ¢ furnished in writing to the Company
such Holder expressly for use in any Registratitaie®nent. In no event shall any Holder, its direstofficers or any Person who controls
such Holder be liable or responsible for any amaueixcess of the amount by which the total amoecgived by such Holder with respect to
its sale of Transfer Restricted Securities purstmatRegistration Statement exceeds (i) the ampaidtby such Holder for such Transfer
Restricted Securities and (ii) the amount of anyalges that such Holder, its directors, officerargyr Person who controls such Holder has
otherwise been required to pay by reason of suttu@mr alleged untrue statement or omission egelii omission.

(c) In case any action shall be commencedhinvg any person in respect of which indemnity nb@ysought pursuant to Section 8(a) or 8
(b) (the “indemnified party "), the indemnified party shall promptly notify tiperson against whom such indemnity may be soulgét‘(
indemnifying person”) in writing and the indemnifying party shall asse the defense of such action, including the emptyt of counsel
reasonably satisfactory to the indemnified party e payment of all fees and expenses of suchsebuas incurred (except that in the cas
any action in respect of which indemnity may begédypursuant to both Sections 8(a) and 8(b), a étadtiall not be required to assume the
defense of such action pursuant to this Sectiojy B(t may employ separate counsel and participatee defense thereof, but the fees and
expenses of such counsel, except as provided bslwdl,be at the expense of the Holder). Any indéigthparty shall have the right to
employ separate counsel in any such action anétipate in the defense thereof, but the fees apémses of such counsel shall be at the
expense of the indemnified party unless (i) thelegmpent of such counsel shall have been specifi@althorized in writing by the
indemnifying party, (ii) the indemnifying party dhhave failed to assume the defense of such acti@mploy counsel reasonably satisfac
to the indemnified party or (iii) the named partiesany such action (including any impleaded pa)tieclude both the indemnified party and
the indemnifying party, and the indemnified pattals have been advised by such counsel that thaeyet®a one or more legal defenses
available to it which are different from or addita to those available to the indemnifying partyWihich case the indemnifying party shall
not have the right to assume the defense of suanam behalf of the indemnified party). In anykicase, the indemnifying party shall not,
in connection with any one action or separate bostntially similar or related actions in the sguresdiction arising out of the same general
allegations or circumstances, be liable for the fed expenses of more than one separate firnioohays (in addition to any local counsel)
for all indemnified parties and all such fees argemses shall be reimbursed as they are incurcagh f8m shall be designated in writing b
majority of the Holders, in the case of the partieemnified pursuant to Section 8(a), and by tben@any and Guarantors, in the case of
parties indemnified
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pursuant to Section 8(b). The indemnifying partglsindemnify and hold harmless the indemnifiedtp&tom and against any and all losses,
claims, damages, liabilities and judgments by reasany settlement of any action (i) effected withwritten consent or (ii) effected without
its written consent if the settlement is enteréd more than twenty Business Days after the ind&img party shall have received a request
from the indemnified party for reimbursement foe fees and expenses of counsel (in any case whehndees and expenses are at the
expense of the indemnifying party) and, prior te tlate of such settlement, the indemnifying panmfiave failed to comply with such
reimbursement request. No indemnifying party shethout the prior written consent of the indemediparty, effect any settlement or
compromise of, or consent to the entry of judgmvett respect to, any pending or threatened actiaes$pect of which the indemnified party
is or could have been a party and indemnity orrdaution may be or could have been sought hereumygléne indemnified party, unless such
settlement, compromise or judgment (i) includesiaconditional release of the indemnified party fraliliability on claims that are or could
have been the subject matter of such action apddés not include a statement as to or an admisditault, culpability or a failure to act, by
or on behalf of the indemnified party.

(d) To the extent that the indemnification\pded for in this Section 8 is unavailable to ademnified party in respect of any losses,
claims, damages, liabilities or judgments refetmetherein, then each indemnifying party, in lidurmlemnifying such indemnified party,
shall contribute to the amount paid or payableusshsndemnified party as a result of such losslesmns, damages, liabilities or judgments
() in such proportion as is appropriate to reflihe relative benefits received by the Companytaedsuarantors, on the one hand, and the
Holders, on the other hand, from their sale of $fanRestricted Securities or (ii) if the allocatiprovided by clause 8(d)(i) above is not
permitted by applicable law, in such proportiorisaappropriate to reflect not only the relative &#s referred to in clause 8(d)(i) above but
also the relative fault of the Company and the @mtars, on the one hand, and of the Holder, omtiher hand, in connection with the
statements or omissions which resulted in suctelkysdaims, damages, liabilities or judgments, el @ any other relevant equitable
considerations. The relative fault of the Compamng the Guarantors, on the one hand, and of thegrabeth the other hand, shall be
determined by reference to, among other thingstivenehe untrue or alleged untrue statement of temiahfact or the omission or alleged
omission to state a material fact relates to inftiom supplied by the Company or such Guarantotherone hand, or by the Holder, on the
other hand, and the parties’ relative intent, kremlgle, access to information and opportunity toemiror prevent such statement or omission.

The Company, the Guarantors and each Holdeeabat it would not be just and equitable if cifmition pursuant to this Section 8(d)
were determined by pro rata allocation (even ififoéders were treated as one entity for such pwposby any other method of allocation
which does not take account of the equitable cenatibns referred to in the immediately precediatpgraph. The amount paid or payable
an indemnified party as a result of the lossesidadamages, liabilities or judgments referredhtthe immediately preceding paragraph s
be deemed to include, subject to the limitationdaeh above, any legal or other expenses readpivadurred by such indemnified party in
connection with investigating or defending any migtincluding any action that could have given tssuch losses, claims, damages,
liabilities or judgments. Notwithstanding the prsieins of this Section 8, no Holder, its directaspfficers or any Person, if any, who
controls such Holder shall be
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required to contribute, in the aggregate, any arhimuexcess of the amount by which the total reegilty such Holder with respect to the sale
of Transfer Restricted Securities pursuant to aftegion Statement exceeds (i) the amount paisluzy Holder for such Transfer Restricted
Securities and (ii) the amount of any damages whiath Holder has otherwise been required to pagéson of such untrue or alleged un
statement or omission or alleged omission. No pegedlty of fraudulent misrepresentation (withirettneaning of Section 11(f) of the Act)
shall be entitled to contribution from any persdmowvas not guilty of such fraudulent misrepreséotafThe Holders’ obligations to
contribute pursuant to this Section 8(d) are séwenaroportion to the respective principal amoahfransfer Restricted Securities held by
each Holder hereunder and not joint.

SECTION 9. RULE 144A AND RULE 144

The Company and each Guarantor agrees withtdalder, for so long as any Transfer Restrictecl@es remain outstanding and during
any period in which the Company or such Guaranjas ot subject to Section 13 or 15(d) of the Eaege Act, to make available, upon
request of any Holder, to such Holder or benefioiaher of Transfer Restricted Securities in conpectvith any sale thereof and any
prospective purchaser of such Transfer Restricemtli$ies designated by such Holder or beneficialer, the information required by
Rule 144A(d)(4) under the Act in order to permiakes of such Transfer Restricted Securities patgoaRule 144A under the Act, and (ii) is
subject to Section 13 or 15 (d) of the Exchange #acimake all filings required thereby in a timehanner in order to permit resales of such
Transfer Restricted Securities pursuant to Rule 144

SECTION 10. MISCELLANEOUS

(a) Remedies. The Company and the Guarantkroowledge and agree that any failure by the Compad/or the Guarantors to comply
with their respective obligations under Sectiorand 4 hereof may result in material irreparablarinjo the Initial Purchaser or the Holders
for which there is no adequate remedy at law, ithaitl not be possible to measure damages for sojchies precisely and that, in the even
any such failure, the Initial Purchaser or any tolchay obtain such relief as may be required taifipally enforce the Company’s and the
Guarantors’ obligations under Sections 3 and 4diefidthe Company and the Guarantors further agreetee the defense in any action for
specific performance that a remedy at law woul@dequate.

(b) No Inconsistent Agreements. Neither thenBany nor any Guarantor will, on or after the daftthis Agreement, enter into any
agreement with respect to its securities thatdsnsistent with the rights granted to the Holdarthis Agreement or otherwise conflicts with
the provisions hereof. Neither the Company nor@uograntor has previously entered into, or is culyenparty to, any agreement granting
any registration rights with respect to its sedesito any Person that would require such secsiitidoe included in any Registration Stater
filed hereunder. The rights granted to the Holder®under do not in any way conflict with and aséinconsistent with the rights granted to
the holders of the Company’s and the Guarantorgiriiies under any agreement in effect on the dateof.
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(c) Amendments and Waivers. The provisionthisf Agreement may not be amended, modified or lsuppnted, and waivers or consents
to or departures from the provisions hereof maybeogiven unless (i) in the case of Section 5 Heard this Section 10(c)(i), the Company
has obtained the written consent of Holders obatstanding Transfer Restricted Securities andr(iihe case of all other provisions hereof,
the Company has obtained the written consent ofiétslof a majority of the outstanding principal amioof Transfer Restricted Securities
(excluding Transfer Restricted Securities heldi®y@ompany or its Affiliates). Notwithstanding tloeegoing, a waiver or consent to
departure from the provisions hereof that relatetusively to the rights of Holders whose TrandRestricted Securities are being tendered
pursuant to the Exchange Offer, and that doesffaxttalirectly or indirectly the rights of other Hiers whose Transfer Restricted Securities
are not being tendered pursuant to such Exchanfge, @fay be given by the Holders of a majorityled butstanding principal amount of
Transfer Restricted Securities subject to such &ngh Offer.

(d) Third Party Beneficiary. The Holders shal third party beneficiaries to the agreementsaneateunder between the Company and the
Guarantors, on the one hand, and the Initial Psehan the other hand, and shall have the rigahforce such agreements directly to the
extent they may deem such enforcement necessagv@able to protect its rights or the rights ofidéss hereunder.

(e) Notices. All notices and other communimasi provided for or permitted hereunder shall bderia writing by hand-delivery, firstlass
mail (registered or certified, return receipt resped), telex, telecopier or air courier guarantg@wernight delivery:

(i) if to a Holder, at the address set fonthtlee records of the Registrar under the Indentuith, a copy to the Registrar under the
Indenture; and

(ii) if to the Company or the Guarantors:

Haights Cross Operating Company
10 New King Street

White Plains, New York 10604
Telecopier No.: (914) 289-9401,
Attention: Chief Financial Officer

With a copy to:

Goodwin Procter LLP

53 State Street

Exchange Place

Boston, Massachusetts 02109
Telecopier No.: (617) 523-1231
Attention: David F. Dietz, P.C.

All such notices and communications shall eerded to have been duly given: at the time deld/byehand, if personally delivered; five
Business Days after being deposited in the
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mail, postage prepaid, if mailed; when receipt askedged, if telecopied; and on the next Busineag, ¥ timely delivered to an air courier
guaranteeing overnight delivery.

Copies of all such notices, demands or otberrounications shall be concurrently delivered lgyRerson giving the same to the Truste
the address specified in the Indenture.

(f) Successors and Assigns. This Agreemerit ishe to the benefit of and be binding upon suecessors and assigns of each of the
parties, including without limitation and withoutet need for an express assignment, subsequentrkigidavided that nothing herein shall be
deemed to permit any assignment, transfer or alisposition of Transfer Restricted Securities iolaiion of the terms hereof or of the
Purchase Agreement or the Indenture. If any traesfef any Holder shall acquire Transfer Restri@edurities in any manner, whether by
operation of law or otherwise, such Transfer Ret&td Securities shall be held subject to all oftdrens of this Agreement, and by taking and
holding such Transfer Restricted Securities suakdPeshall be conclusively deemed to have agrebeé tmound by and to perform all of the
terms and provisions of this Agreement, including testrictions on resale set forth in this Agreeinaad, if applicable, the Purchase
Agreement, and such Person shall be entitled &ivethe benefits hereof.

(g9) Counterparts. This Agreement may be exgtirt any number of counterparts and by the pangesto in separate counterparts, each of
which when so executed shall be deemed to be gmatiand all of which taken together shall constitone and the same agreement.

(h) Headings. The headings in this Agreemenfar convenience of reference only and shalllingt or otherwise affect the meaning
hereof.

(i) Governing Law. THIS AGREEMENT SHALL BE GABRNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAW®F
THE STATE OF NEW YORK, WITHOUT REGARD TO THE CONFCIT OF LAW RULES THEREOF.

(i) Severability. In the event that any onerare of the provisions contained herein, or theliagtion thereof in any circumstance, is held
invalid, illegal or unenforceable, the validityghldity and enforceability of any such provisioreivery other respect and of the remaining
provisions contained herein shall not be affecteidnpaired thereby.

(k) Entire Agreement. This Agreement is intethdby the parties as a final expression of thaie@gent and intended to be a complete and
exclusive statement of the agreement and undeiatanéithe parties hereto in respect of the subjeatter contained herein. There are no
restrictions, promises, warranties or undertakiogfser than those set forth or referred to herath vespect to the registration rights granted
with respect to the Transfer Restricted Securifitsis Agreement supersedes all prior agreementsiadérstandings between the parties with
respect to such subject matter.
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IN WITNESS WHEREOF, the parties have exectitésiAgreement as of the date first written above.
HAIGHTS CROSS OPERATING COMPAN'

By: /s/ Paul J. Crecc

Name: Paul J. Crect
Title: Executive Vice President and
Chief Financial Office
HAIGHTS CROSS COMMUNICATIONS, INC

By: /s/ Paul J. Crecc

Name: Paul J. Crect
Title: Executive Vice President and
Chief Financial Office

SUNDANCE/NEWBRIDGE EDUCATIONAL
PUBLISHING, LLC

CHELSEA HOUSE PUBLISHERS, LL¢
RECORDED BOOKS, LLC

TRIUMPH LEARNING, LLC

OAKSTONE PUBLISHING, LLC

THE CORIOLIS GROUP, LLC

OPTIONS PUBLISHING, LLC

By: /s/ Paul J. Crecc

Name: Paul J. Crec
Title: Vice Presiden

WF HOWES LIMITED

By: /s/ Neil F. Tres!

Name: Neil F. Tres
Title: Secretary and Directt




BEAR, STEARNS & CO. INC

By: /s/ John P. Farg

Name: John P. Farg
Title: Senior Managing Directc




SCHEDULE |
Haights Cross Communications, Inc.
Sundance/Newbridge Educational Publishing, LLC
Chelsea House Publishers, LLC
Recorded Books, LLC
Triumph Learning, LLC
Oakstone Publishing, LLC
The Coriolis Group, LLC
WF Howes Limited

Options Publishing, LLC



Exhibit 4.2
SUPPLEMENTAL INDENTURE

Supplemental Indenture (thi&ipplemental Indenture”), dated as of December 10, 2004, among Optiodighing, LLC, a Delaware
limited liability company (the Guaranteeing Subsidiary "), a subsidiary of Haights Cross Operating Comp@myjts permitted successor), a
Delaware corporation (theCompany "), the Company, the other Guarantors (as defingtié Indenture referred to herein) and Wells Fargo
Bank, N.A., as trustee under the indenture refetwdzklow (the “Trustee”).

WITNESSETH

WHEREAS, the Company has heretofore executdddalivered to the Trustee an indenture (thedénture "), dated as of August 20,
2003 providing for the issuance of 11%% Senior Kolee 2011 (the Notes”);

WHEREAS, the Indenture provides that undetaiercircumstances the Guaranteeing Subsidiary ekatute and deliver to the Trustee a
supplemental indenture pursuant to which the Gueesimy Subsidiary shall unconditionally guaranttefahe Company’s Obligations under
the Notes and the Indenture on the terms and dondiset forth herein (theNote Guarantee ”); and

WHEREAS, pursuant to Section 9.01 of the Inde) the Trustee is authorized to execute andelelhis Supplemental Indenture.

NOW THEREFORE, in consideration of the foregpand for other good and valuable consideratimayéceipt of which is hereby
acknowledged, the Guaranteeing Subsidiary and thetde mutually covenant and agree for the equditaable benefit of the Holders of t
Notes as follows

1. Capitalized Terms. Capitalized terms usaein without definition shall have the meaningsigrsed to them in the Indenture.

2. Agreement to Guarantee. The Guaranteeibgiiary hereby agrees to provide an unconditiG#drantee on the terms and subject to
the conditions set forth in the Note Guaranteeiaritde Indenture, including but limited to Articl® thereof.

3. Execution and Delivery. Each Guarantor egitbat the Note Guarantees shall remain in fuflf@nd effect notwithstanding any failure
to endorse on each Note a notation of such Notedhtee.

4. No Recourse Against Others. No past, ptesefuture director, officer, employee, incorpanatstockholder, member or agent of the
Guaranteeing Subsidiary, as such, shall have ahility for any obligations of the Company or artiqer Guarantor under the Notes, any !
Guarantees, the Indenture or this Supplementahinde or for any claim based on, in respect ofyoreason of, such obligations or their
creation. Each Holder of the Notes by acceptingteNvaives and releases all such liability. Theweraand release are part of the
consideration for issuance of the Notes. Such waneay not be effective to waive liabilities undbetfederal securities laws and it is the view
of the SEC that such a waiver is against publiecgol

5. NEW YORK LAW TO GOVERN. THE INTERNAL LAW OFHE STATE OF NEW YORK SHALL GOVERN AND BE USED TO
CONSTRUE THIS SUPPLEMENTAL INDENTURE BUT WITHOUT GING EFFECT TO APPLICABLE PRINCIPLES OF CONFLIC
OF LAW TO




THE EXTENT THAT THE APPLICATION OF THE LAWS OF ANOHER JURISDICTION WOULD BE REQUIRED THEREBY.

6. Counterparts. The parties may sign any raurabcopies of this Supplemental Indenture. Eéghesl copy shall be an original, but all of
them together represent the same agreement.

7. Effect of Headings. The Section headingsiheare for convenience only and shall not affeetconstruction hereof.

8. The Trustee. The Trustee shall not be mresipte in any manner whatsoever for or in respéth@validity or sufficiency of this
Supplemental Indenture or for or in respect ofréatals contained herein, all of which recitale arade solely by the Guaranteeing
Subsidiary and the Company.




IN WITNESS WHEREOF, the parties hereto haugsed this Supplemental Indenture to be duly execanel attested, all as of the date
first above written.

Dated: December 10, 2004
OPTIONS PUBLISHING, LLC

By: /s/ Paul J. Crecc

Name: Paul J. Crec
Title: Vice Presiden

HAIGHTS CROSS COMMUNICATIONS, INC

By: /s/ Paul J. Crecc

Name: Paul J. Crect
Title: Executive Vice Preside

HAIGHTS CROSS OPERATING COMPAN'

By: /s/ Paul J. Crecc

Name: Paul J. Crect
Title: Executive Vice Preside

SUNDANCE/NEWBRIDGE EDUCATIONAL PUBLISHING, LLC
CHELSEA HOUSE PUBLISHERS, LL!

RECORDED BOOKS, LLC

TRIUMPH LEARNING, LLC

OAKSTONE PUBLISHING, LLC

THE CORIOLIS GROUP, LLC

By: /s/ Paul J. Crecc

Name: Paul J. Crec
Title: Vice Presiden

W F HOWES LIMITED

By: /s/ Neil Tress

Name: Neil Tres:
Title: Secretan




WELLS FARGO BANK, N.A.
as Trustet

By: /s/ Joseph O'Donne

Authorized Signator



Exhibit 99.1

HAIGHTS CROSS COMMUNICATIONS
PRESS RELEASE

Investor Contact:

Paul J. Crecca

(914) 289-9420
pjcrecca@haightscross.com

Editorial Contact:

Michael Stugrin

(562) 49¢-6353 FOR IMMEDIATE RELEASE
mstugrin@verizon.net

HAIGHTS CROSS COMMUNICATIONS
COMPLETES NEW FINANCING

White Plains, NY, December 10, 2004 — Haights C@ssmunications, Inc. (HCC), a leading educati@mal library publisher, today
announced that its wholly owned subsidiary, Haigsss Operating Company (HCOC), has successfalypteted its recently announced
private offering of $30.0 million in senior notesed2011, which was ugized from the previously announced $20.0 millidhering level. The
notes, priced at 110.5%, were issued under thentode governing HCOC's outstanding senior noteswilidear interest at the rate of

11 %%, the same rate that applies to its outstgnsknior notes. In connection with the senior nofésring, HCOC entered into a new
$30.0 million senior secured term loan with ingtdoal lenders. HCOC plans to use the net proctefisd future acquisitions and for other
general corporate purposes.

About Haights Cross Communications

Founded in 1997 and based in White Plains, NY, ktai€ross Communications is a premier educatiamélibrary publisher dedicated to
creating the finest books, audio products, peraldicsoftware and online services, serving thevathg 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), Bucki2own Publishing (lowa City,
IA), Options Publishing (Merrimack, NH), Oakstonetfishing (Birmingham, AL), Recorded Books (Prirfeederick, MD), and Chelsea
House Publishers (Northborough, MA). For more infation, visit www.haightscross.com.




Safe Harbor Statement: This press release corftaivard-looking statements. In some cases, youdeamtify forward-looking statements by
terms such as “may,” “will,” “should,” “could,” “wuold,” “expect,” “plan,” “anticipate,” “believe,” “ptential” and similar expressions
intended to identify forward-looking statementse$é statements reflect our current views with retsjoefuture events and are based on
assumptions and subject to risks and uncertairflesse risks, uncertainties and other factors maage our actual results, performances or
achievements to be materially different from thespressed or implied by our forward-looking statataeFactors that may cause our actual
results to differ materially from our forward-loolg statements include, among others, changesénnattmarket factors, changes in our
business or growth strategy, or an inability toaeste our strategy due to changes in our industth@economy generally, the emergence of
new or growing competitors and various other coitigetfactors. In light of these risks and uncertags, there can be no assurance that the
events and circumstances described in forward-tapktatements contained in this press releasenvfdict occur. You should read this press
release completely and with the understandingdbatctual results may be materially different frafmat we expect. We will not update
these forward-looking statements, even though ibustson may change in the future. We qualify dlbar forward-looking statements by
these cautionary statements.
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