HAIGHTS CROSS COMMUNICATIONS INC

FORM 8-K

(Unscheduled Material Events)

Filed 9/28/2004 For Period Ending 9/28/2004

Address 10 NEW KING STREET SUITE 110
WHITE PLAINS, New York 10604
Telephone 914-289-9400
CIK 0001124289
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200






Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT PURSUANT
TO SECTION 13 OR 15(D) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event remyrfeptember 28, 2004

HAIGHTS CROSS COMMUNICATIONS, INC.

(Exact Name of Registrant as Specified in Its Ghrart

Delaware

(State or Other Jurisdiction of Incorporation)

335109381 13-408739¢
(Commission File Numbe| (IRS Employer Identification No
10 New King Street, Suite 102
White Plains, New York 10604
(Address of Principal Executive Office (Zip Code)

(914) 289-9400

(Registrant’s Telephone Number, Including Area Qode

N/A

(Former Name or Former Address, if Changed Sinct Raport)

Check the appropriate box below if the Foriik 8ling is intended to simultaneously satisfy tlileng obligation of the registrant under any

of the following provisions ¢ee General Instruction A.2. below):
O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{l®) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rdetld under the Exchange Act (17 CFR 240.13e-4(c))




TABLE OF CONTENTS

ITEM 5.05 Amendments to Registr’s Code of Ethics, or Waiver of a Provision of thel€ of Ethics
ITEM 8.01 Other Event

ITEM 9.01 Financial Statements and Exhil

SIGNATURES

EXHIBIT INDEX

RESTATED 2000 STOCK OPTION AND GRANT PLA

FORM OF INCENTIVE STOCK OPTION AGREEMEN

FORM OF INCENTIVE STOCK OPTION AGREEMEN

CODE OF BUSINESS CONDUCT AND ETHIC




Table of Contents
ITEM 5.05 Amendments to Registrant’s Code of Ethicsor Waiver of a Provision of the Code of Ethics

On September 28, 2004, the Board of Direatbtdaights Cross Communications, Inc. (the “Compaagopted a Code of Business
Conduct and Ethics that applies to all employe#&evs and directors of the Company. A copy of @ede of Business Conduct and Ethic
being filed herewith as Exhibit 14.

ITEM 8.01 Other Events

The Company is filing herewith its Restate@@&tock Option and Grant Plan as Exhibit 10.Ifoits1 of incentive stock option agreem
for stock options with time based vesting schedateExhibit 10.2 and its form of incentive stockiop agreement for stock options with
performance based vesting schedules as Exhibit TAe8Restated 2000 Stock Option and Grant Plaeiig filed solely for the purpose of
reflecting in one document the Company’s stockaypéind grant plan and previous amendments. Theiglaot being amended at this time.

ITEM 9.01 Financial Statements and Exhibits

(c) Exhibits. The following exhibits are beifilgd herewith.

Exhibit No. Description

10.1 Restated 2000 Stock Option and Grant |

10.2 Form of incentive stock option agreement for stopkions with time based vesting schedt

10.3 Form of incentive stock option agreement for stopkions with performance based vesting schec

14 Code of Business Conduct and Ett
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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: September 28, 2004 By: /s/ Paul J. Crecca

Name: Paul J. Crect
Title: Executive Vice President, Chief
Financial Officer and Treasu
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EXHIBIT INDEX

Exhibit No. Description
10.1 Restated 2000 Stock Option and Grant |
10.2 Form of incentive stock option agreement for stopkions with time based vesting schedt
10.3 Form of incentive stock option agreement for stopkions with performance based vesting schec
14 Code of Business Conduct and Etf
Exhibit 10.1

HAIGHTS CROSS COMMUNICATIONS, INC.
RESTATED 2000 STOCK OPTION AND GRANT PLAN
SECTION 1 GENERAL PURPOSE OF THE PLAN; DEFINITIONS

The name of the plan is the Haights Cross Commtiaitg Inc. Restated 2000 Stock Option and Graant Fthe "Plan™). The purpose of the
Plan is to encourage and enable the officers, erepk directors, consultants and other key persbHgights Cross Communications, Inc., a
Delaware corporation (the "Company"), and its Sdibsies upon whose judgment, initiative and efféiniss Company largely depends for the
successful conduct of its business to acquire prigiary interest in the Company. It is anticipatieat providing such persons with a direct
stake in the Company's welfare will assure a classtification of their interests with those o&tEompany, thereby stimulating their efforts
on the Company's behalf and strengthening theiralasremain with the Company.

The following terms shall be defined as set forttotw:
"ACT" means the Securities Act of 1933, as amendad,the rules and regulations thereunder.

"AWARD" or "AWARDS," except where referring to agp@ular category of grant under the Plan, shallude Incentive Stock Options, Non-
Qualified Stock Options, Restricted Stock Awardaréstricted Stock Awards, or any combination offdregoing.

"BOARD" means the Board of Directors of the Companyts successor entity.

"CAUSE" means that the grantee has:

(i) Acted with negligence or willful misconduct @onnection with the performance of his or her natetuties;
(if) Acted in an insubordinate, recalcitrant, diedient, refractory, truculent, or unmanageable ragnn

(iii) Acted in a violent manner;

(iv) Used abusive language toward any manager pi@rae;

(v) Been the subject of excessive unreported oxeused absences;

(vi) Committed a material act of common law fragaiast the Company or any of its officers;

(vii) Been convicted of a felony;

(viii) Breached a fiduciary duty owed to the Compan

(iX) Embezzled assets of the Compa



(x) Failed to adequately treat a drug or alcohglethelency problem which has an adverse impact opatfermance of the grantee's duties;
(xi) Violated any material policy of the Compangciuding the Company's Equal Employment and Haraesiolicy; or

(xii) Voluntarily resigned his or her employmentttvihe Company or any of its Subsidiaries.

"CODE" means the Internal Revenue Code of 198&n@nded, and any successor Code, and relatednedesations and interpretations.
"COMMITTEE" has the meaning specified in Section 2.

"EFFECTIVE DATE" means the date on which the Piapproved by stockholders as set forth at theoéttds Plan.

"EXCHANGE ACT" means the Securities Exchange Ac1884, as amended, and the rules and regulatiensuthder.

"FAIR MARKET VALUE" of the Stock on any given dateeans the fair market value of the Stock determinepmod faith by the
Committee; PROVIDED, HOWEVER, that (i) if the Stoiskadmitted to quotation on the National Assooiaibf Securities Dealers
Automated Quotation System ("NASDAQ"), the Fair MetrValue on any given date shall not be less tharaverage of the highest bid and
lowest asked prices of the Stock reported for slatk or, if no bid and asked prices were reportediich date, for the last day preceding
such date for which such prices were reportedi)af the Stock is admitted to trading on a natbsecurities exchange or the NASDAQ
National Market System, the Fair Market Value oy date shall not be less than the last reportesirgaprice for the Stock on such excha
or system; PROVIDED FURTHER, HOWEVER, that if thete for which Fair Market Value is determined is fiist day when trading pric
for the Stock are reported on NASDAQ or tradingaamational securities exchange, the Fair Markeu®ahall be the "Price to the Public"
equivalent) set forth on the cover page for thalfprospectus relating to the Company's InitialIRuDffering.

"GOOD REASON" means the occurrence of any of thieviang events: (i) a substantial adverse changhémnature or scope of the grant
responsibilities, authorities, powers, functiongloties; (ii) a reduction in the grantee's annwaaiebsalary except for across-the-board salary
reductions similarly affecting all or substantiadly management employees; or (iii) the relocatibthe offices at which the grantee is
principally employed to a location more than 50anifrom such offices.

"INCENTIVE STOCK OPTION" means any Stock Option idesited and qualified as an "incentive stock optasdefined in Section 422 of
the Code.

"INITIAL PUBLIC OFFERING" means the consummationtbg first fully underwritten, firm commitment publoffering pursuant to an
effective registration statement under the Acteothan on Forms S-4 or S-8 or their then equivalerovering the offer and sale by the
Company of its equity securities, or such othenéas a result of or following which the Stock $Hwe publicly held.
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"NON-QUALIFIED STOCK OPTION" means any Stock Optitirat is not an Incentive Stock Option.

"OPTION" or "STOCK OPTION" means any option to puaise shares of Stock granted pursuant to Section 5.

"OUTSIDE DIRECTOR" means a member of the Board wghoot also an employee or officer of the Companguty Subsidiary.
"RESTRICTED STOCK AWARD" means Awards granted parsito Section 6.

"STOCK" means the Common Stock, par value $.005pare, of the Company, subject to adjustmentupntgo Section 3.

"SUBSIDIARY" means any corporation, limited lialiyicompany or other entity (other than the Compamgny unbroken chain of
corporations, limited liability companies or otlesttities beginning with the Company if each of toeporations, limited liability companies
or entities (other than the last corporation oitefih the unbroken chain) owns stock or otheriiests possessing 50 percent or more of the
economic interest or the total combined voting powfell classes of stock or other interests in ofithe other corporations, limited liability
companies or entities in the chain.

"UNRESTRICTED STOCK AWARD" means any Award granfadsuant to Section 7.

SECTION 2 ADMINISTRATION OF PLAN; COMMITTEE AUTHORTY TO SELECT GRANTEES AND DETERMINE AWARDS

(a) ADMINISTRATION OF PLAN. The Plan shall be adristered by the Board, or at the discretion of tlarfgl, by a committee of the
Board, comprised, except as contemplated by Seg{on of not less than two Directors. All refereaderein to the Committee shall be
deemed to refer to the group then responsibledorigistration of the Plan at the relevant time. (igéther the Board of Directors or a
committee or committees of the Board, as appligable

(b) POWERS OF COMMITTEE. The Committee shall hawe power and authority to grant Awards consistdtit the terms of the Plan,
including the power and authority:

(i) to select the individuals to whom Awards magrirtime to time be granted;

(i) to determine the time or times of grant, ahd extent, if any, of Incentive Stock Options, Nualified Stock Options, Restricted Stock
Awards, Unrestricted Stock Awards, or any combpratf the foregoing, granted to any one or moratges;

(iii) to determine the number of shares of Stockdéccovered by any Award;

(iv) to determine and modify from time to time tfeems and conditions, including restrictions, maansistent with the terms of the Plan, of
any Award, which terms and conditions may differoaign individual Awards and grantees, and to apptbedorm of written instruments
evidencing the Awards;



(v) to accelerate at any time the exercisabilityesting of all or any portion of any Award;

(vi) to impose any limitations on Awards grantedienthe Plan, including limitations on transfeegurchase provisions and the like and to
exercise repurchase rights or obligations;

(vii) subject to the provisions of Section 5(a)(tf) extend at any time the period in which Stogki@hs may be exercised;

(viii) to determine at any time whether, to whatesmt, and under what circumstances distributiothereceipt of Stock and other amounts
payable with respect to an Award shall be defeeidter automatically or at the election of the gegrand whether and to what extent the
Company shall pay or credit amounts constitutirigrigst (at rates determined by the Committee)wdeinds or deemed dividends on such
deferrals; and

(ix) to adopt, alter and repeal at any time sudbs;uguidelines and practices for administratiothef Plan and for its own acts and proceec

as it shall deem advisable; to interpret the teants provisions of the Plan and any Award (includialgted written instruments); to make all
determinations it deems advisable for the admitisin of the Plan; to decide all disputes arisimmgannection with the Plan; and to otherwise
supervise the administration of the Plan.

All decisions and interpretations of the Commitéall be binding on all persons, including the Campand Plan grantees.

(c) DELEGATION OF AUTHORITY TO GRANT AWARDS. The Gomittee, in its discretion, may delegate to thee€kixecutive Officer

of the Company all or part of the Committee's artith@nd duties with respect to the granting of Adsat Fair Market Value to individuals
who are not subject to the reporting and otherigions of Section 16 of the Exchange Act or "codezmployees” within the meaning of
Section 162(m) of the Code. Any such delegatiothieyCommittee shall include a limitation as to émeount of Awards that may be granted
during the period of the delegation and shall dorg@idelines as to the determination of the exergrice of any Option, the conversion ratio
or price of other Awards and the vesting critefidwards. The Committee may revoke or amend thadesf a delegation at any time but
such action shall not invalidate any prior actiohthe Committee's delegate or delegates that eesistent with the terms of the Plan.

(d) INDEMNIFICATION. Neither the Board nor the Conittee, nor any member of either or any delegateeetsf, shall be liable for any act,
omission, interpretation, construction or deterrioramade in good faith in connection with the Rland the members of the Board and the
Committee (and any delegatee thereof) shall béehin all cases to indemnification and reimbursatrby the Company in respect of any
claim, loss, damage or expense (including, withiotitation, reasonable attorneys' fees) arisingesulting therefrom to the fullest extent
permitted by law and/or under any directors' arfitefs' liability insurance coverage which may beffect from time to time.

SECTION 3 STOCK ISSUABLE UNDER THE PLAN; MERGERSJBSTITUTION

(a) STOCK ISSUABLE. The maximum number of shareSitoick reserved and available for issuance unéelPkan shall be 2,400,000
shares, subject to adjustment as provided in



Section 3(b). For purposes of this limitation, fimares of Stock underlying any Awards which aréefted, canceled, reacquired by the
Company, satisfied without the issuance of Stooitberwise terminated (other than by exercise)l &lsahdded back to the shares of Stock
available for issuance under the Plan. Subjeai¢h sverall limitation, shares of Stock may be ébup to such maximum number pursuant
to any type or types of Award. The shares availfdniéssuance under the Plan may be authorizeditigsued shares of Stock or shares of
Stock reacquired by the Company and held in itsstiey.

(b) CHANGES IN STOCK. Subject to Section 3(c) hdér&pas a result of any reorganization, recatgion, reclassification, stock
dividend, stock split, reverse stock split or otbienilar change in the Company's capital stock cilstanding shares of Stock are increase
decreased or are exchanged for a different numtd@nd of shares or other securities of the Companywdditional shares or new or different
shares or other securities of the Company or athercash assets are distributed with respect to Shuares of Stock or other securities, or, if,
as a result of any merger, consolidation or sakdladr substantially all of the assets of the Camp the outstanding shares of Stock are
converted into or exchanged for different numbekind of securities of the Company or any successtity (or a parent or subsidiary
thereof), the Committee shall make an appropriafgaportionate adjustment in (i) the maximum numtfeshares reserved for issuance
under the Plan, (ii) the number of Stock Optioret ttan be granted to any one individual granté@gil{e number and kind of shares or other
securities subject to any then outstanding Awardieuthe Plan, (iv) the repurchase price per shabgect to each outstanding Restricted
Stock Award, and (v) the exercise price and/or erge price for each share subject to any thenamdstg Stock Options under the Plan,
without changing the aggregate exercise price the.exercise price multiplied by the number afcBtOptions ) as to which such Stock
Options remain exercisable. The adjustment by tra@ittee shall be final, binding and conclusive.fixtional shares of Stock shall be
issued under the Plan resulting from any such &djerst, but the Committee in its discretion may maleash payment in lieu of fractional
shares.

The Committee may also adjust the number of starejgct to outstanding Awards and the exercisee@ia the terms of outstanding
Awards to take into consideration material charigeccounting practices or principles, extraordingdividends, acquisitions or dispositions
of stock or property or any other event if it igetenined by the Committee that such adjustmenpgapriate to avoid distortion in the
operation of the Plan, PROVIDED THAT no such adjumtt shall be made in the case of an IncentivekSDgation, without the consent of
the grantee, if it would constitute a modificatiextension or renewal of the Option within the megrof Section 424(h) of the Code.

(c) MERGERS AND OTHER SALE EVENTS. In the case nflaubject to the consummation of (i) the dissolutir liquidation of the
Company, (ii) the sale of all or substantially@fllithe assets of the Company on a consolidated basin unrelated person or entity, (iii) a
merger, reorganization or consolidation in whicé tlutstanding shares of Stock are converted inexcinanged for a different kind of
securities of the successor entity and the holdetise Company's outstanding voting power immedigtegor to such transaction do not own
a majority of the outstanding voting power of thecessor entity immediately upon completion of stuahsaction, or (iv) the sale of all of !
Stock of the Company to an unrelated person otyefii each case, regardless of the form theretBade Event"), unless otherwise provided
in the Award agreement, the Plan and all outstand8ivards issued hereunder shall terminate upoeffieetive time of any such Sale Event,
unless provision is made in connection with suahgaction in the sole discretion of the partiesatoefor the assumption or continuation of
Awards theretofore granted (after taking into actany acceleration hereunder or under the
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Award Agreement) by the successor entity, or thsstution of such Awards with new Awards of thesessor entity or a parent or
subsidiary thereof, with such adjustment as tontlmaber and kind of shares and the per share eggudises as such parties shall agree (after
taking into account any acceleration hereundemdeuthe Award Agreement). In the event of suchieation, each grantee shall be
permitted, within a specified period of time prtorthe consummation of the Sale Event as deternijeétie Committee, to exercise all
outstanding Options held by such grantee whictitege exercisable or will become exercisable ab@Effective time of the Sale Event;
provided, however, that the exercise of Optionsexatrcisable prior to the Sale Event shall be suibgethe consummation of the Sale Event.

Notwithstanding anything herein to the contrarythia event that provision is made in connectiomwhe Sale Event for the assumptior
continuation of Awards, or the substitution of sdohards with new Awards of the successor entitpanent thereof, then, except as the
Committee may otherwise determine with respecatiqular Awards, any Award so assumed or contimreslibstituted therefor shall be
deemed vested and exercisable in full upon theatatghich the grantee's employment or serviceioglahip with the Company and its
subsidiaries or successor entity, as the case magtminates if such termination occurs (i) withBimonths after such Sale Event and (ii)
such termination is by the Company or its Subsiegaor successor entity without Cause or by thatgefor Good Reason.

(d) SUBSTITUTE AWARDS. The Committee may grant Adsuunder the Plan in substitution for stock andlsttased awards held by
employees, directors or other key persons of anathoration in connection with a merger or coitailon of the employing corporation
with the Company or a Subsidiary or the acquisibigrthe Company or a Subsidiary of property orlstafcthe employing corporation. The
Committee may direct that the substitute awardgrbated on such terms and conditions as the Comenitinsiders appropriate in the
circumstances. Any substitute Awards granted uttgeePlan shall not count against the share linoitasiet forth in Section 3(a).

SECTION 4 ELIGIBILITY

Grantees under the Plan will be such full or panetofficers, employees, directors, consultants@thér key persons (including prospective
employees) of the Company and its Subsidiaries ashaesponsible for, or contribute to, the managenggowth or profitability of the
Company and its Subsidiaries as are selected fromtb time by the Committee in its sole discretion

SECTION 5 STOCK OPTIONS

Any Stock Option granted under the Plan shall bisymnt to a Stock Option Agreement which shallrbguich form as the Committee may
from time to time approve. Option agreements nexda identical.

Stock Options granted under the Plan may be €litteentive Stock Options or Non-Qualified Stock @p8. Incentive Stock Options may be
granted only to employees of the Company or anys8lidry that is a "subsidiary corporation” withiretmeaning of Section 424(f) of the
Code. To the extent that any Option does not guabfan Incentive Stock Option, it shall be deemébbn-Qualified Stock Option.

No Incentive Stock Option shall be granted underRkan after the date which is 10 years from the the Plan is approved by the Boe
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(a) TERMS OF STOCK OPTIONS. Stock Options grantedes the Plan shall be subject to the followingn®iand conditions and shall
contain such additional terms and conditions, nobmsistent with the terms of the Plan, as the Cittmenshall deem desirable. If the
Committee so determines, Stock Options may be gdantlieu of cash compensation at the granteetgieh, subject to such terms and
conditions as the Committee may establish, asaseith addition to other compensation.

(i) EXERCISE PRICE. The exercise price per shara@He Stock covered by a Stock Option shall berddteed by the Committee at the time
of grant but shall not be less than 100 percetit®fair Market Value on the date of grant in theecof Incentive Stock Options. If an
employee owns or is deemed to own (by reason ddtthi@&ution rules of Section 424(d) of the Coderenthan 10 percent of the combined
voting power of all classes of stock of the Compangny parent or subsidiary corporation and aertige Stock Option is granted to such
employee, the option price of such Incentive StOgiion shall be not less than 110 percent of theNarket Value on the grant date.

(i) OPTION TERM. The term of each Stock Option kha fixed by the Committee, but no Stock Optitwalsbe exercisable more than 10
years after the date the Stock Option is granfegh Employee owns or is deemed to own (by reastimeaattribution rules of Section 424

of the Code) more than 10 percent of the combiradithg power of all classes of stock of the Companginy parent or subsidiary corporation
and an Incentive Stock Option is granted to suchleyee, the term of such Stock Option shall be woenthan five years from the date of
grant.

(iii) EXERCISABILITY; RIGHTS OF A STOCKHOLDER. StdcOptions shall become exercisable at such tintaras, whether or not in
installments, as shall be determined by the Coremidt or after the grant date. The Committee maypwtime accelerate the exercisability of
all or any portion of any Stock Option. An optiorsw®ll have the rights of a stockholder only ashtares acquired upon the exercise of a
Stock Option and not as to unexercised Stock Ogtion

(iv) METHOD OF EXERCISE. Stock Options may be exsed in whole or in part, by giving written notiokexercise to the Company,
specifying the number of shares to be purchasedn®at of the purchase price may be made by oneooe wf the following methods to the
extent provided in the Award agreement:

(A) In cash, by certified or bank check, otherinstent acceptable to the Committee in U.S. fungslpia to the order of the Company in an
amount equal to the aggregate exercise price ¢f Sytion Shares;

(B) By the optionee delivering to the Company anpissory note if the Board has expressly authorthedoan of funds to the optionee for
purpose of enabling or assisting the optioneefexrethe exercise of his or her Stock Option; pded that at least so much of the exercise
price as represents the par value of the Stock lsaglaid other than with a promissory note if otfise required by state law;

(C) If permitted by the Committee, through the detyy (or attestation to the ownership) of shareStotk that have been purchased by the
optionee on the open market or have been bendficained by the optionee for at least six monthd are not
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then subject to restrictions under any Company.#aich surrendered shares shall be valued at Fakd¥lVValue on the exercise date;

(D) If permitted by the Committee, by the optiomdivering to the Company a properly executed a@gensotice together with irrevocable
instructions to a broker to promptly deliver to thempany cash or a check payable and acceptatiie ompany to pay the purchase price;
PROVIDED that in the event the optionee choosesmajothe purchase price as so provided, the optiandehe broker shall comply with st
procedures and enter into such agreements of inideamd other agreements as the Committee shatpbe as a condition of such payment
procedure.

Payment instruments will be received subject téectibn. No certificates for shares of Stock sochased will be issued to optionee until the
Company has completed all steps required by lavettaken in connection with the issuance and ddtecshares, including without

limitation (i) receipt of a representation from thigtionee at the time of exercise of the Option tha optionee is purchasing the shares for the
optionee's own account and not with a view to aalg er distribution thereof, (ii) the legendingasfy certificate representing the shares to
evidence the foregoing representations and rasimtand (iii) obtaining from optionee paymenpoovision for all withholding taxes due as
a result of the exercise of the Option. The delivadrcertificates representing the shares of Stodke purchased pursuant to the exercise of a
Stock Option will be contingent upon receipt frame optionee (or a purchaser acting in his or headsin accordance with the provisions of
the Stock Option) by the Company of the full pusdharice for such shares and the fulfillment of ather requirements contained in the
Option Award agreement or applicable provisiontaafs. In the event an optionee chooses to payuhghpse price by previously-owned
shares of Stock through the attestation methodshihees of Stock transferred to the optionee upermexercise of the Stock Option shall be

of the number of shares attested to.

(b) ANNUAL LIMIT ON INCENTIVE STOCK OPTIONS. To thextent required for "incentive stock option" treant under Section 422 of
the Code, the aggregate Fair Market Value (detaxthas of the time of grant) of the shares of Steith respect to which Incentive Stock
Options granted under this Plan and any other pidhe Company or its parent and subsidiary corpmra become exercisable for the first
time by an optionee during any calendar year statlexceed $100,000. To the extent that any Stgatio® exceeds this limit, it shall
constitute a Non-Qualified Stock Option.

(c) RELOAD OPTIONS. At the discretion of the Comieé, Options granted under the Plan may includeladd" feature pursuant to which
an optionee exercising an Option by the deliverg atimber of shares of Stock in accordance witti@®eb(a)(iv)(C) hereof would
automatically be granted an additional Option (veithexercise price equal to the Fair Market Valuihe Stock on the date the additional
Option is granted and with such other terms aCibramittee may provide) to purchase that numbehafes of Stock equal to the sum of (i)
the number delivered to exercise the original @p#ad (ii) the number withheld to satisfy any tabilities.

(d) NON-TRANSFERABILITY OF OPTIONS. No Stock Optiaall be transferable by the optionee otherwiaa thy will or by the laws of
descent and distribution and all Stock Optionsldiekxercisable, during the optionee's lifetimaydy the optionee, or by the optionee's
legal representative or guardian in the event efationee's incapacity. Notwithstanding the foregpthe Committee, in its sole discretion,
may provide in the Award agreement regarding argiVetion that the optionee may transfer, withoutsideration for the transfer, his or her
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Non-Qualified Stock Options to members of his or lmemiediate family, to trusts for the benefit of sdiaimily members, or to partnerships in
which such family members are the only partnemsyidied that the transferee agrees in writing whitla Company to be bound by all of the
terms and conditions of this Plan and the apple&btion.

SECTION 6 RESTRICTED STOCK AWARDS

(&) NATURE OF RESTRICTED STOCK AWARDS. A Restrict8tbck Award is an Award pursuant to which the Campmay, in its sole
discretion, grant or sell, at such purchase pricdesiermined by the Committee, in its sole disoretshares of Stock subject to such
restrictions and conditions as the Committee magrdene at the time of grant ("Restricted Stock/fich purchase price shall be payable in
cash or by promissory note (recourse, partial rssor nonrecourse) acceptable to the CommitteediGons may be based on continuing
employment (or other service relationship) andaievement of pre-established performance goalobjattives. The grant of a Restricted
Stock Award is contingent on the grantee executiegRestricted Stock Award agreement. The termsanditions of each such agreement
shall be determined by the Committee, and suchstamd conditions may differ among individual Awagd&l grantees.

(b) RIGHTS AS A STOCKHOLDER. Upon execution of aittan instrument setting forth the Restricted Stéekard and payment of any
applicable purchase price, a grantee shall haveaghts of a stockholder with respect to the votirighe Restricted Stock, subject to such
conditions contained in the written instrument eviding the Restricted Stock Award. Unless the Cdtemshall otherwise determine,
certificates evidencing the Restricted Stock steatfiain in the possession of the Company until Sestricted Stock is vested as provided in
subsection (d) below of this Section, and the graushall be required, as a condition of the gtardeliver to the Company a stock power
endorsed in blank.

(c) RESTRICTIONS. Restricted Stock may not be sats$igned, transferred, pledged or otherwise enetedlor disposed of except as
specifically provided herein or in the Restrictadck Award agreement. If a grantee's employmeno{oer service relationship) with the
Company and its Subsidiaries terminates underdhditions specified in the relevant instrumenttiefato the Award, or upon such other
event or events as may be stated in the instrumeédéncing the Award, the Company or its assigrdl slave the right or shall agree, as may
be specified in the relevant instrument, to repasehsome or all of the shares of Stock subjedtadtvard at such purchase price as is set
forth in such instrument.

(d) VESTING OF RESTRICTED STOCK. The Committeels time of grant shall specify the date or dateBarthe attainment of pre-
established performance goals, objectives and otiratitions on which Restricted Stock shall becomsted, subject to such further rights of
the Company or its assigns as may be specifidaeiinstrument evidencing the Restricted Stock Award

(e) WAIVER, DEFERRAL AND REINVESTMENT OF DIVIDENDSThe Restricted Stock Award agreement may requipeomit the
immediate payment, waiver, deferral or investmédrtisidends paid on the Restricted Stock.

SECTION 7 UNRESTRICTED STOCK AWARDS

(2) GRANT OR SALE OF UNRESTRICTED STOCK. The Comesit may, in its sole discretion, grant (or sefpat value or such higher
purchase price determined by the Committee) an



Unrestricted Stock Award to any grantee, pursuamthich such grantee may receive shares of Steekdf any vesting restrictions
("Unrestricted Stock™") under the Plan. Unrestrickdck Awards may be granted or sold as describ#uki preceding sentence in respect of
past services or other valid consideration, oraén bf any cash compensation due to such individual

(b) ELECTIONS TO RECEIVE UNRESTRICTED STOCK IN LIEOF COMPENSATION. Upon the request of a granteewitd the
consent of the Committee, each such grantee masuauot to an advance written election deliveretthéoCompany no later than the date
specified by the Committee, receive a portion efd¢hsh compensation otherwise due to such gramtbe form of shares of Unrestricted
Stock either currently or on a deferred basis.

(c) RESTRICTIONS ON TRANSFERS. The right to recestares of Unrestricted Stock on a deferred baaismot be sold, assigned,
transferred, pledged or otherwise encumbered, thiaer by will or the laws of descent and distribati

SECTION 8 TAX WITHHOLDING

(a) PAYMENT BY GRANTEE. Each grantee shall, no tdtean the date as of which the value of an Awardf@ny Stock or other amounts
received thereunder first becomes includable irgtless income of the grantee for Federal incometmposes, pay to the Company, or make
arrangements satisfactory to the Committee reggnoltyment of, any federal, state, or local taxesnyfkind required by law to be withheld
with respect to such income. The Company and ibsi@iaries shall, to the extent permitted by laawéthe right to deduct any such taxes
from any payment of any kind otherwise due to tfentge.

(b) PAYMENT IN STOCK. Subject to approval by ther@mittee, a grantee may elect to have the minimuquired tax withholding
obligation satisfied, in whole or in part, by ()Jthorizing the Company to withhold from shares wfcR to be issued pursuant to any Award a
number of shares with an aggregate Fair Market&/édis of the date the withholding is effected) thatild satisfy the withholding amount
due, or (ii) transferring to the Company shareStock owned by the grantee with an aggregate Faik®&t Value (as of the date the
withholding is effected) that would satisfy the k¥iblding amount due.

SECTION 9 TRANSFER, LEAVE OF ABSENCE, ETC.
For purposes of the Plan, the following eventslsiatibe deemed a termination of employment:
(a) a transfer to the employment of the CompangnfeoSubsidiary or from the Company to a Subsidiaryrom one Subsidiary to another;

(b) an approved leave of absence for military serar sickness, or for any other purpose approyetidoCompany, if the employee's right to
re-employment is guaranteed either by a statubg @ontract or under the policy pursuant to whioh lieave of absence was granted or if the
Committee otherwise so provides in writing.

SECTION 10 AMENDMENTS AND TERMINATION

The Board may, at any time, amend or discontinadPfan and the Committee may, at any time, amegdrmgel any outstanding Award (or
provide substitute Awards at the same or reducedcese or purchase price or with no exercise oclpase price in a manner not
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inconsistent with the terms of the Plan), but spigbe, if any, must satisfy the requirements whiauld apply to the substitute or amended
Award if it were then initially granted under ti¥an for the purpose of satisfying changes in lafobany other lawful purpose, but no such
action shall adversely affect rights under any tamtding Award without the holder's consent. If éamthe extent determined by the Commi
to be required by the Code to ensure that Ince@teek Options granted under the Plan are qualifreder Section 422 of the Code, Plan
amendments shall be subject to approval by the @agip stockholders who are eligible to vote at ating of stockholders. Nothing in this
Section 10 shall limit the Board's or Committe@ltharity to take any action permitted pursuantéct®n 3(c).

SECTION 11 STATUS OF PLAN

With respect to the portion of any Award that haslreen exercised and any payments in cash, Stamker consideration not received by a
grantee, a grantee shall have no rights greatarttiese of a general creditor of the Company urtles£ommittee shall otherwise expressly
determine in connection with any Award or Awardsits sole discretion, the Committee may authatfieecreation of trusts or other
arrangements to meet the Company's obligationslteedl Stock or make payments with respect to Awdrereunder, PROVIDED that the
existence of such trusts or other arrangemenisrisistent with the foregoing sentence.
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SECTION 12 GENERAL PROVISIONS

(&) NO DISTRIBUTION; COMPLIANCE WITH LEGAL REQUIREMINTS. The Committee may require each person acguitock
pursuant to an Award to represent to and agreethi#tfCompany in writing that such person is acqgithe shares without a view to
distribution thereof. No shares of Stock shall$sied pursuant to an Award until all applicableigées law and other legal and stock
exchange or similar requirements have been satisfige Committee may require the placing of suop-sirders and restrictive legends on
certificates for Stock and Awards as it deems gmjiate.

(b) DELIVERY OF STOCK CERTIFICATES. Stock certifiees to grantees under this Plan shall be deeméckded for all purposes when
the Company or a stock transfer agent of the Cosnphall have mailed such certificates in the Uniates mail, addressed to the grante
the grantee's last known address on file with thm@any.

(c) OTHER COMPENSATION ARRANGEMENTS; NO EMPLOYMENRIGHTS. Nothing contained in this Plan shall previie Board
from adopting other or additional compensationrageaments, including trusts, and such arrangemeaysh® either generally applicable or
applicable only in specific cases. The adoptiothi Plan and the grant of Awards do not confemugiay employee any right to continued
employment with the Company or any Subsidiary.

(d) TRADING POLICY RESTRICTIONS. Option exercisasdaother Awards under the Plan shall be subjestithh Company's insider-
trading-policy-related restrictions, terms and dbads as may be established by the Committea) accordance with policies set by the
Committee, from time to time.

(e) LOANS TO AWARD RECIPIENTS. The Company shaleahe authority to make loans to recipients of Adgahereunder (including to
facilitate the purchase of shares) and shall furttlaee the authority to issue shares for promiseotgs hereunder.

SECTION 13 EFFECTIVE DATE OF PLAN

This Plan shall become effective upon approvahgyttolders of a majority of the votes cast at atimg®f stockholders at which a quorum is
present or by written consent in accordance wittlieable law. Subject to such approval by the shottters and to the requirement that no
Stock may be issued hereunder prior to such apphrStack Options and other Awards may be granteduraler on and after adoption of this
Plan by the Board.

SECTION 14 GOVERNING LAW

This Plan and all Awards and actions taken thereusdall be governed by Delaware law, applied withiegard to conflict of law principles.

ADOPTED BY BOARD OF DI RECTORS: Decenber 8, 1999 (Amended March 29, 2000)
APPROVED BY STOCKHOLDERS: Decenber 8, 1999
AMENDED: Decenber 28, 2001, Septenber 29, 2003
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EXHIBIT 10.2

INCENTIVE STOCK OPTION AGREEMENT
UNDER THE HAIGHTS CROSS COMMUNICATIONS, INC.
2000 STOCK OPTION AND GRANT PLAN

NAME OF OPTIONEE: [NAME] (the "Optionee'

NO. OF OPTI ON SHARES: [ Number] Shares of Common Stock
GRANT DATE: [Date] (the "Grant Date")
EXPI RATI ON DATE: [Date] (the "Expiration Date")

OPTI ON EXERCI SE PRI CE/ SHARE: [Price] (the "Option Exercise Price")

Pursuant to the Haights Cross Communications,20@0 Stock Option and Grant Plan (the "Plan"), HEdCross Communications, Inc., a
Delaware corporation (together with all successimeseto, the "Company"), hereby grants to the Oy who is an employee of the
Company or any of its Subsidiaries, an option (8®ck Option™) to purchase on or prior to the Eapon Date, or such earlier date as is
specified herein, all or any part of the numbestudres of Common Stock, par value $.001 per sh@m(mon Stock"), of the Company
indicated above (the "Option Shares," and sucheshamce issued shall be referred to as the "IsShatks"), at the Option Exercise Price,
subject to the terms and conditions set forth is lthcentive Stock Option Agreement (this "Agreetfieand in the Plan. This Stock Option is
intended to qualify as an "incentive stock optias“defined in Section 422(b) of the Internal ReeeBode of 1986, as amended from time to
time (the "Code"). To the extent that any portiéithe Stock Option does not so qualify, it shalldeemed a non-qualified stock option.

DEFINITIONS. For the purposes of this Agreemeng, thllowing terms shall have the following respeetmeanings. All capitalized terms
used herein and not otherwise defined shall hawedbpective meanings set forth in the Plan.

"Act" shall mean the Securities Act of 1933, as adweal, and the rules and regulations thereunder.

An "Affiliate" of any Person means a Person thaeelly or indirectly, through one or more intermeagiis, controls, is controlled by or is
under common control with the first mentioned PargoPerson shall be deemed to control anothemRéfsuch first Person possesses
directly or indirectly the power to direct, or ceube direction of, the management and policigh@second Person, whether through the
ownership or voting securities, by contract or otlise.

"Bankruptcy" shall mean (i) the filing of a volunygpetition under any bankruptcy or insolvency lawva petition for the appointment of a
receiver or the making of an assignment for theefieaf creditors, with respect to the Optioneeany Permitted Transferee, or (ii) the
Optionee or any Permitted Transferee being sulgjenteluntarily to such a petition or assignmentman attachment or other legal or
equitable interest with respect to 1



Optionee's assets, which involuntary petition @igrenent or attachment is not discharged withid®&@s after its date, and (iii) the Optionee
or any Permitted Transferee being subject to sstesrof the Stock Option or the Issued Shares leyaijpn of law, except by reason of death.

"Board" shall mean the Board of Directors of thar@any or its successor entity.

"Cause" shall mean that the Optionee has:

Acted with negligence or willful misconduct in cawtion with the performance of his or her matediaies;

Acted in an insubordinate, recalcitrant, disobetliefractory, truculent, or unmanageable manner;

Acted in a violent manner;

Used abusive language toward any manager or engloye

Been the subject of excessive unreported or unexicalsences;

Committed a material act of common law fraud agatims Company or any of its officers;

Been convicted of a felony;

Breached a fiduciary duty owed to the Company;

Embezzled assets of the Company;

Failed to adequately treat a drug or alcohol degeayl problem which has an adverse impact on tHenpesince of the Optionee's duties;
Violated any material policy of the Company, indhgithe Company's Equal Employment and Harassmaiay® or
Voluntarily resigned his or her employment with tbempany or any of its Subsidiaries.

"Committee" shall mean the Board or a committethefBoard then responsible for administration efRtan.

"Common Stock" shall mean the Company's CommonkSfmr value $.001 per share, together with anyeshiato which Common Stock
may be converted or exchanged, as provided abalbenein.

"Exchange Act" shall mean the Securities Exchangeof1934, as amended, and the rules and regogaticereunder.
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"Good Reason" shall mean the occurrence of angeofdllowing events: (i) a substantial adverse g¢eain the nature or scope of the
Optionee's responsibilities, authorities, powarsgctions or duties; (ii) a reduction in the Optietseannual base salary except for across-the-
board salary reductions similarly affecting allstibstantially all management employees; or (i) thlocation of the offices at which the
Optionee is principally employed to a location mtran fifty (50) miles from such offices.

"Initial Public Offering" shall mean the consumnaattiof the first fully underwritten, firm commitmeptiblic offering pursuant to an effective
registration statement under the Act, other thafk@ms S-4 or $-or their then equivalents, covering the offer aakk by the Company of
equity securities, or such other event as a reudt following which the Common Stock shall be pelly held.

"Permitted Transferees" shall mean any of the ¥ahg to whom the Optionee may transfer Issued Shlageeunder: the Optionee's spouse,
children (natural or adopted), stepchildren owattfor their sole benefit of which the Optione¢his settlor; provided, however, that any such
trust does not require or permit distribution oy dssued Shares during the term of this Agreemel#ss subject to its terms.

"Person” shall mean any individual, corporatiormtmpership (limited or general), limited liabilityompany, limited liability partnership,
association, trust, joint venture, unincorporateghaization or any similar entity.

"Sale Event" shall mean, regardless of form theremfisummation of

(i) the dissolution or liquidation of the Compalifiy) the sale of all or substantially all of thesass of the Company on a consolidated basis to
an unrelated person or entity, (iii) a merger, ganization or consolidation in which the holderstef Company's outstanding voting power
immediately prior to such transaction do not ownajority of the outstanding voting power of the @egsor entity immediately upon
completion of such transaction, (iv) the sale bbakh majority of the outstanding capital stocklud Company to an unrelated person or e

or (v) any other transaction in which the ownershef Company's outstanding voting power immedigbeiyr to such transaction do not own
at least a majority of the outstanding voting powfthe successor entity immediately upon comptetibthe transaction.

"Service Relationship" shall mean any relationsti@n employee, part-time employee, director os@lbent of the Company or any
Subsidiary of the Company such that, for exampeemvice Relationship shall be deemed to continitigowt interruption in the event the
Optionee's status changes from full-time emplogegatrt-time employee or consultant.

"Subsidiary" shall mean any corporation, limiteability company or other entity (other than the Quamy) in any unbroken chain of
corporations, limited liability companies or otteattities beginning with the Company if each of theporations, limited liability companies
or entities (other than the last corporation oitgiirt the unbroken chain) owns stock or otherriesés possessing 50 percent or more of the
economic interest or the total combined voting poefell classes of stock or other interests in ofithe other corporations, limited liability
companies or entities in the chain.



VESTING AND EXERCISABILITY.
No portion of this Stock Option may be exercisetllsuch portion shall have veste

Except as set forth below and in Section 6, angestibo the determination of the Committee in @eddiscretion to accelerate the vesting
schedule hereunder, this Stock Option shall vestenexercisable with respect to the percentagigeo®ption Shares on the respective dates
indicated below:

Incremental (Aggregate Percentage)

Option Shares Exercisable Vesting Date
[ 4 (9 [ Dat e]
[ %]( % [ Dat e]
[ %]( % [ Dat €]

100% ( 100%

Notwithstanding anything herein to the contrary, Without limitation of

Section 6, in the event that this Stock Optionsisumed or continued by the Company or its succesgity in the sole discretion of the par
to a Sale Event and thereafter remains in effdlthviing such Sale Event as contemplated by Se&jdhen this Stock Option shall be
deemed vested and exercisable in full upon theatatghich the Optionee's Service Relationship withCompany and its Subsidiaries or
successor entity, as the case may be, terminafi@sifch termination occurs within 18 months ofls$ale Event and (ii) such termination is
by the Company or a Subsidiary or successor euttitfe Company without Cause or by the Optioneé€ood Reason.

In the event the Optionee's Service Relationshtp thie Company and its Subsidiaries is terminatethb Company for Cause, this Stock
Option shall immediately expire and be null anddvas of the date of such termination. In the ettesitthe Optionee's Service Relationship
with the Company and its Subsidiaries terminatesifiy other reason or under any other circumstatesding the Optionee's resignation,
retirement or termination by the Company (othentfa Cause), or upon the Optionee's death or iiigatas defined in Section 422(c)(6) of
the Code), this Stock Option may thereafter becised, to the extent it was vested and exercisatbkbe date of such termination, until the
date specified in Section 1(d) below. Any portidritee Stock Option that is not exercisable on tateaf such termination of the Service
Relationship shall immediately expire and be nod &oid.

Subject to the provisions of Section 2(c) and ®&c below, once any portion of this Stock Opti@edimes vested and exercisable, it shall
continue to be exercisable by the Optionee or hiseo successors as contemplated herein at anyofitires prior to the earliest of (i) the
date which is (A) twelve (12) months following tate on which the Optionee's Service Relationstiiip the Company and its Subsidiaries
terminates due to death or disability or (B) 90gfnflowing the date on which the Optionee's SerRelationship with the Company
terminates if the termination is due to any otl&sion (other than termination by the Company fars€p or (ii) the Expiration Date. For
purposes of this Agreement the Committee



shall have sole discretion to determine the refsothe termination of the Optionee's Service Refethip with the Company or any
Subsidiary.

It is understood and intended that this Stock Qpigantended to qualify as an "incentive stockianptas defined in Section 422 of the Code
to the extent permitted under applicable law. Adaagly, the Optionee understands that in ordert@io the benefits of an incentive stock
option under Section 422 of the Code, no salelmradisposition may be made of Issued Shares farhwhcentive stock option treatment is
desired within the one-year period beginning ondhy after the day of the transfer of such Issusar&s to him or her, nor within the two-
year period beginning on the day after the grarhisf Stock Option and further that this Stock Optinust be exercised within three mor
after termination of employment (or twelve monthshe case of death or disability) to qualify asraentive stock option. If the Optionee
disposes (whether by sale, gift, transfer or otlimayof any such Issued Shares within either cdehmeriods, he or she will notify the
Company within thirty (30) days after such dispiosit The Optionee also agrees to provide the Compaéth any information concerning a
such dispositions required by the Company for tappses. Further, to the extent Option Shares apather incentive stock options of the
Optionee having an aggregate Fair Market Valuexaess of $100,000 (determined as of the Grant D@&s)in any year, such options will
not qualify as incentive stock options.

EXERCISE OF STOCK OPTION.

The Optionee may exercise this Stock Option onlhenfollowing manner: Prior to the Expiration Désebject to Section 6), the Optionee
may deliver a Stock Option exercise notice (an tEise Notice") in the form of Appendix A hereto iadting his or her election to purchase
some or all of the Option Shares with respect thvthis Stock Option is exercisable at the timswéh notice. Such notice shall specify the
number of Option Shares to be purchased. Paymehegfurchase price may be made by one or moteedbtiowing methods:

in cash, by certified or bank check, or other imstent acceptable to the Committee in U.S. fundsipiayto the order of the Company in an
amount equal to the purchase price of such Opti@ares;

by the Optionee delivering to the Company a proamisgote if the Board has expressly authorizeddha of funds to the Optionee for the
purpose of enabling or assisting the Optioneefecethe exercise of his or her Stock Option; pded that at least so much of the exercise
price as represents the par value of the Stock lsaglaid other than with a promissory note if otvise required by state law;

if the Initial Public Offering covering the offend sale of Common Stock of the Company to the puids occurred, then (A) through the
delivery (or attestation to ownership) of share€ommon Stock that have been purchased by the fi@gtion the open market or that have
been held by the Optionee for at least six montiasaae not subject to restrictions under any pfahe@ Company, (B) by the Optionee
delivering to the Company a properly executed Egerblotice together with irrevocable instructioostbroker to promptly deliver to the
Company cash or a check payable and acceptable to



the Company to pay the option purchase price, gem/that in the event the Optionee chooses totpagyition purchase price as so provided,
the Optionee and the broker shall comply with sudtedures and enter into such agreements of inteamd other agreements as the
Committee shall prescribe as a condition of sughmaat procedure, or (C) a combination of (i), (A) and (ii))(B) above. Payment
instruments will be received subject to collection.

Certificates for the Option Shares so purchaseldbe&ilssued and delivered to the Optionee upon Gamge to the satisfaction of the
Committee with all requirements under applicablesl@r regulations in connection with such issuaklril the Optionee shall have compl
with the requirements hereof and of the Plan, thmgany shall be under no obligation to issue thed@Bhares subject to this Stock Opti
and the determination of the Committee as to seamptiance shall be final and binding on the OptmriEhe Optionee shall not be deemed to
be the holder of, or to have any of the rights bblder with respect to, any shares of Common Ssotlect to this Stock Option unless and
until this Stock Option shall have been exercisegspant to the terms hereof, the Company shall lssued and delivered the Option Shares
to the Optionee, and the Optionee's name shall hesa entered as a stockholder of record on thieshmicthe Company. Thereupon, the
Optionee shall have full dividend and other owngrsights with respect to such Issued Shares, stubjethe terms of this Agreement.

Notwithstanding any other provision hereof or af #lan, no portion of this Stock Option shall bereisable after the Expiration Da

INCORPORATION OF PLAN. Notwithstanding anything bar to the contrary, this Stock Option shall bejscito and governed by all the
terms and conditions of the Plan.

TRANSFERABILITY. This Agreement is personal to tBgtionee and is not transferable by the Optioneihnmanner other than by will or
by the laws of descent and distribution. The StOpkion may be exercised during the Optionee'siifetonly by the Optionee (or by the
Optionee's guardian or personal representatiiedrevent of the Optionee's incapacity). The Opgamay elect to designate a beneficiary by
providing written notice of the name of such beciefyy to the Company, and may revoke or change daslgnation at any time by filing
written notice of revocation or change with the @amy; such beneficiary may exercise the Optioréek Option in the event of the
Optionee's death to the extent provided hereithefOptionee does not designate a beneficiary,tbeidesignated beneficiary predecease
Optionee, the executor of the Optionee may exethiseStock Option to the extent provided hereithim event of the Optionee's death.

EFFECT OF CERTAIN TRANSACTIONS. In the case of deSavent, this Stock Option shall terminate upom eéffective time of any such
Sale Event unless provision is made in connectitin such transaction in the sole discretion offibgies thereto for the assumption of this
Stock Option heretofore granted, or the substitutibthis Stock Option with a new Stock Option lo€ tsuccessor entity or a parent thereof,
with such adjustment as to the number and kindhafes and the per share exercise prices as sudssrall agree. In the event of such
termination, the Optionee shall be permitted, fepacified period of time prior to the consummatidithe Sale
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Event as determined by the Committee, to exerdigwetions of the Stock Option which are then exsable.

WITHHOLDING TAXES. The Optionee shall, not lateatinthe date as of which the exercise of this S@gtion becomes a taxable event
federal income tax purposes, pay to the Compamyake arrangements satisfactory to the Committepdgment of any federal, state and
local taxes required by law to be withheld on actai such taxable event. Subject to approval eyGbommittee, the Optionee may elect to
have the minimum tax withholding obligation satsfj in whole or in part, by authorizing the Compémwithhold from shares of Common
Stock to be issued, or transferring to the Compamumber of shares of Common Stock with an ag¢edeair Market Value that would
satisfy the withholding amount due. The Optionéaatvledges and agrees that the Company or any @atysof the Company has the right
to deduct from payments of any kind otherwise duthé Optionee, or from the Option Shares to hgeidsn respect of an exercise of this
Stock Option, any federal, state or local taxearyf kind required by law to be withheld with respecthe issuance of Option Shares to the
Optionee.

RESTRICTIONS ON TRANSFER OF ISSUED SHARES. Nong¢hef Issued Shares acquired upon exercise of thod Siption shall be sol
assigned, transferred, pledged, hypothecated, giwery or in any other manner disposed of or encuedhevhether voluntarily or by
operation of law, unless such transfer is in coeme with all applicable securities laws (includingthout limitation, the Act), and such
disposition is in accordance with the terms andd@@mmns of Sections 8 and 9. In connection with &naysfer of Issued Shares, the Company
may require the transferor to provide at the O@&® own expense an opinion of counsel to thefereors satisfactory to the Company, that
such transfer is in compliance with all foreignjéeal and state securities laws (including, witHonitation, the Act). Any attempted
disposition of Issued Shares not in accordance tvéglterms and conditions of Sections 8 and 9 &eatiull and void, and the Company shall
not reflect on its records any change in recordersimip of any Issued Shares as a result of anydigpbsition, shall otherwise refuse to
recognize any such disposition and shall not invaay give effect to any such disposition of anyks$ Shares. Subject to the foregoing
general provisions, Issued Shares may be trandfprnesuant to the following specific terms and dbods:

Transfers to Permitted Transferees. The Optiongesaly assign, transfer or give away any or athef Issued Shares to Permitted
Transferees; provided, however, that such Permittadsferee(s) shall, as a condition to any sumfster, agree to be subject to the
provisions of this Agreement to the same extertha®ptionee (including, without limitation, theopisions of Sections 8, 9 and 11) and s
have delivered a written acknowledgment to thaaffo the Company.

Transfers Upon Death. Upon the death of the Opéipary Issued Shares then held by the Optiondw dinie of such death and any Issued
Shares acquired thereafter by the Optionee's fegad¢sentative pursuant to this Agreement shadligect to the provisions of Sections 8 and
9, if applicable, and the Optionee's estate, exesuadministrators, personal representativess heigatees and distributees shall be obligated
to convey such Issued Shares to the Company assigns under the terms contemplated hereby.
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Company's Right of First Refusal. In the event thatOptionee (or any transferee holding IssuedeShsubject to this Section 8(c)) desire
transfer all or any part of the Issued Shares yopamson other than the Company (an "Offeror"),@ptionee shall: (i) obtain in writing an
irrevocable and unconditional bona fide offer (tldfer") for the purchase thereof from the Offerand (ii) give written notice (the "Option
Notice") to the Company setting forth the Optioselgsire to transfer such shares, which Optionddathall be accompanied by a photoc

of the Offer and shall set forth the name and asidot the Offeror and the price and terms of thielOtpon receipt of the Option Naotice, the
Company shall have an assignable option to purcimager all of such Issued Shares (the "Companyo®@hares") specified in the Option
Notice, such option to be exercisable by givinghumi 30 days after receipt of the Option Noticeyréten counternotice to the Optionee. If
Company elects to purchase any or all of such Com@ption Shares, it shall be obligated to purchard the Optionee shall be obligatet
sell to the Company, such Company Option Shartsegirice and terms indicated in the Offer withihdays from the date of delivery by the
Company of such counternotice.

Sale of Option Shares to Offeror. The Optionee Mf@ay60 days after the expiration of the 30-dayi@mpperiod as set forth in Section 8(c),
sell to the Offeror, pursuant to the terms of tH& any or all of such Company Option Sharesmothased or agreed to be purchased by
the Company or its assignee. If any or all of sGompany Option Shares are not sold pursuant toffem @ithin the time permitted above,
the unsold Company Option Shares shall remain sutgjghe terms of this Section 8.

Adjustments for Changes in Capital Structure.dfaaesult of any reorganization, recapitalizatrea]assification, stock dividend, stock split,
reverse stock split or other similar change inGloenmon Stock, the outstanding shares of Commork@tecincreased or decreased or are
exchanged for a different number or kind of shafehe Company's stock, the restrictions containdtlis Section 8 shall apply with equal
force to additional and/or substitute securitianiy, received by the Optionee in exchange fohyovirtue of his or her ownership of, Issued
Shares.

COMPANY'S RIGHT OF REPURCHASE.

Right of Repurchase. The Company shall have thg (tbe "Repurchase Right") upon the occurrencangfof the events specified in
Section 9(b) below (the "Repurchase Event") to relpase from the Optionee (or his or her estatelesonall (as determined by the
Company) of the Issued Shares held or subsequaetlyired upon exercise of this Stock Option in adance with the terms hereof by the
Optionee (or his or her estate) at the price pareshpecified below. The Repurchase Right may becesed by the Company within 19
months following the date of such event (the "Repase Period"). The Repurchase Right shall be iseerdy the Company by giving the
holder written notice on or before the last dayhef Repurchase Period of its intention to exeritiseRepurchase Right, and, together with
such notice, tendering to the holder an amountldqube Fair Market Value of the Issued Sharetgmigined as provided in Section 9(c). -
Company may assign the Repurchase Right to onear persons. Upon exercise of the Repurchase Righé manner provided in this
Section 9(a), the Optionee (or his or her estdtall sleliver to the Company the stock certificate o
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certificates representing the shares being repeechaluly endorsed and free and clear of any diérad, charges and encumbrances.

If Issued Shares are not purchased under the Remmed®ight, the Optionee and his or her successptarest, if any, will hold any such
shares in his or her possession subject to alleptovisions of this Section 8 and
Section 9 and Section 11 hereof.

Company's Right to Exercise Repurchase Right. Tdragainy shall have the Repurchase Right in the @tiahtiny of the following events
shall occur:

The termination of the Optionee's Service Relatigmgvith the Company and its Subsidiaries for aggson whatsoever, regardless of the
circumstances thereof, and including, without latign, upon death, disability, retirement, discleang resignation for any reason, whether
voluntarily or involuntarily; or

The Optionee's Bankruptcy.

Determination of Fair Market Value. The Fair Marké&tlue of the Issued Shares shall be, for purpof#ss Section 9, reasonably
determined by the Board in good faith as of the dla¢ Board decides to exercise the Repurchasé.Righ

ESCROW ARRANGEMENT.

Escrow. In order to carry out the provisions oft®ers 8 and 9 of this Agreement more effectivelyg Company shall hold any Issued Shares
in escrow together with separate stock powers g¢grdduy the Optionee in blank for transfer, and Beymitted Transferee shall, as an
additional condition to any transfer of Issued $8aexecute a like stock power as to such IssuateShThe Company shall not dispose o
Issued Shares except as otherwise provided irAtiieement. In the event of any purchase by the Goyfor any of its assigns), the
Company is hereby authorized by the Optionee agdPanmitted Transferee, as the Optionee's and®adhPermitted Transferee's attorney-
in-fact, to date and complete the stock powers negeksathe transfer of the Issued Shares beinghmsed and to transfer such Issued Sl

in accordance with the terms hereof. At such timarsy Issued Shares are no longer subject to thg@uy's Repurchase Right and first
refusal rights, the Company shall, at the writtequest of the Optionee, deliver to the OptionedHerelevant Permitted Transferee) a
certificate representing such Issued Shares withbélance of the Issued Shares to be held in equuesuant to this Section 10.

Remedy. Without limitation of any other provisiohtbis Agreement or other rights, in the event that Optionee, any Permitted Transferees
or any other person or entity is required to $wl ©ptionee's Issued Shares pursuant to the prasisif Section 8, Section 9, and Section 11
of this Agreement and in the further event thabhshe refuses or for any reason fails to deliwghé Company or its designated purchaser of
such Issued Shares the certificate or certificetédencing such Issued Shares together with aecklbck power, the Company or such
designated purchaser may deposit the applicabthpse price for such Issued Shares with a bangmgsid by the Company, or with the
Company's independent public accounting firm, a&nagr trustee, or in escrow, for the Optionee, Regmitted Transferees or other persc
entity, to be held by such bank or accounting fiomthe benefit of and for delivery to
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him, them or it, and/or, in its discretion, pay lsuuirchase price by offsetting any indebtedness ¢lne=d by the Optionee as provided above.
Upon any such deposit and/or offset by the Compmatrits designated purchaser of such amount and nptice to the person or entity who
was required to sell the Issued Shares to be soklipnt to the provisions of Sections 8, 9 andsigh Issued Shares shall at such time be
deemed to have been sold, assigned, transferredoanveyed to such purchaser, the holder therediftstnae no further rights thereto (other
than the right to withdraw the payment thereof heldscrow, if applicable), and the Company shedbrd such transfer in its stock transfer
book or in any appropriate manner.

DRAG ALONG RIGHT. In the event the holders of a prity of the Company's equity securities then autding (the "Majority
Shareholders") determine that the Company shoukt @rto a Sale Event, the Optionee, including Beymitted Transferees, shall be
obligated to and shall upon the written requeshefMajority Shareholders (subject to Section &):s¢ll, transfer and deliver, or cause to be
sold, transferred and delivered, to the purchaseuch Sale Event, his or her Issued Shares (imgjuddr this purpose all of such Optionee’
his or her Permitted Transferee's Issued Sharéeptésently or as a result of any such transactiay be acquired upon the exercise of
options (following the payment of the exercise etiicerefor)) on substantially the same terms agplécto the Majority Shareholders (with
appropriate adjustments to reflect the conversfaroavertible securities, the redemption of redel@imaecurities and the exercise of
exercisable securities as well as the relativeepesices and priorities of preferred stock); ancefdgcute and deliver such instruments of
conveyance and transfer and take such other aaticinding voting such Issued Shares in favor of 8ale proposed by the Majority
Shareholders and executing any purchase agreemeariger agreements, indemnity agreements, escreem@agnts or related documents, as
the Majority Shareholders or such purchaser masorebly require in order to carry out the terms jamovisions of this Section 11.

LOCKUP PROVISION. The Optionee agrees, if requestethe Company and any underwriter engaged b tmpany, not to sell or
otherwise transfer or dispose of any securitieh@fCompany (including, without limitation pursuamtRule 144 under the Act) held by him
or her for such period following the effective dafeany registration statement of the Company fileder the Act as the Company or such
underwriter shall specify reasonably and in goaihfaot to exceed 180 days in the case of the Gmyip Initial Public Offering or 90 days
the case of any other public offering.

MISCELLANEOUS PROVISIONS.

Equitable Relief. The parties hereto agree andadethat legal remedies may be inadequate to entbecprovisions of this Agreement and
that equitable relief, including specific perforngarand injunctive relief, may be used to enforeeptovisions of this Agreement.

Change and Modifications. This Agreement may nobtadly changed, modified or terminated, nor shal oral waiver of any of its terms be
effective. This Agreement may be changed, modifiettrminated only by an agreement in writing sijbg the Company and the Optionee.

10



Governing Law. This Agreement shall be governeaiy construed in accordance with the law of théeSiDelaware without regard to
conflict of law principles.

Headings. The headings are intended only for caewer in finding the subject matter and do not ttute part of the text of this Agreement
and shall not be considered in the interpretatiothie Agreement.

Saving Clause. If any provision(s) of this Agreetrsmall be determined to be illegal or unenforceablich determination shall in no manner
affect the legality or enforceability of any oth@ovision hereof.

Notices. All notices, requests, consents and atbermunications shall be in writing and be deemedrmgivhen delivered personally, by te

or facsimile transmission or when received if néiby first class registered or certified mail, @ag prepaid. Notices to the Company or the
Optionee shall be addressed as set forth underttesttsignatures below, or to such other addressldresses as may have been furnishe
such party in writing to the other.

Benefit and Binding Effect. This Agreement shalldieding upon and shall inure to the benefit of plagties hereto, their respective
successors, permitted assigns, and legal repréisestal he Company has the right to assign thissdgrent, and such assignee shall become
entitled to all the rights of the Company hereurtdahe extent of such assignment.

Dispute Resolution. Except as provided below, argute arising out of or relating to this Agreementhe breach, termination or validity
hereof shall be finally settled by binding arbiimatconducted expeditiously in accordance withdt#eM.S./Endispute Comprehensive
Arbitration Rules and Procedures (the "J.A.M.S.€RU). The arbitration shall be governed by the éthibtates Arbitration Act, 9 U.S.C.
Sections 1-16, and judgment upon the award rendsrélde arbitrators may be entered by any couringgjurisdiction thereof. The place of
arbitration shall be New York, New York.

The parties covenant and agree that the arbitratiafi commence within 60 days of the date on whielritten demand for arbitration is filt

by any party hereto. In connection with the arlidraproceeding, the arbitrator shall have the powerder the production of documents by
each party and any thingarty witnesses. In addition, each party may tgkéouhree depositions as of right, and the artaitranay in his or he
discretion allow additional depositions upon goadse shown by the moving party. However, the atuitrshall not have the power to order
the answering of interrogatories or the responsedaests for admission. In connection with anyteation, each party shall provide to the
other, no later than 7 business days before treeafahe arbitration, the identity of all persohattmay testify at the arbitration and a copy of
all documents that may be introduced at the atitraor considered or used by a party's witnessxpert. The arbitrator's decision and award
shall be made and delivered within 6 months ofsiilection of the arbitrator. The arbitrator's diecishall set forth a reasoned basis for any
award of damages or finding of liability. The aratbr shall not have power to award damages inssxgkactual compensatory damages and
shall not multiply actual damages or award punitheenages or any other damages that are specifiatlyded under this Agreement, and
each party hereby irrevocably waives any claimuthsdamages.
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The parties covenant and agree that they will giggte in the arbitration in good faith. This Sentil3(h) applies equally to requests for
temporary, preliminary or permanent injunctiveegliexcept that in the case of temporary or prelany injunctive relief any party may
proceed in court without prior arbitration for tlmited purpose of avoiding immediate and irrepéediarm.

Each of the parties hereto (i) hereby irrevocablynsits to the jurisdiction of any United Statestbi¢s Court of competent jurisdiction for the
purpose of enforcing the award or decision in arghgproceeding, (ii) hereby waives, and agreesmassert, by way of motion, as a defel
or otherwise, in any such suit, action or procegdamy claim that it is not subject personallytte jurisdiction of the aboveamed courts, th
its property is exempt or immune from attachmergxacution (except as protected by applicable I#ve), the suit, action or proceeding is
brought in an inconvenient forum, that the venuthefsuit, action or proceeding is improper or th& Agreement or the subject matter
hereof may not be enforced in or by such court,lmréby waives and agrees not to seek any revieanpygourt of any other jurisdiction
which may be called upon to grant an enforcemethi@judgment of any such court. Each of the patiereto hereby consents to service of
process by registered mail at the address to wintises are to be given. Each of the parties hergtees that its, his or her submission to
jurisdiction and its, his or her consent to seng€erocess by mail is made for the express benéftie other parties hereto. Final judgm
against any party hereto in any such action, syiroceeding may be enforced in other jurisdictibpsuit, action or proceeding on the
judgment, or in any other manner provided by ospant to the laws of such other jurisdicti

Counterparts. For the convenience of the partidd@ffacilitate execution, this Agreement may becared in two or more counterparts, each
of which shall be deemed an original, but all ofiethshall constitute one and the same document.

Termination. The Company's repurchase rights uSéetion 9, the restrictions on transfer of Issuledr&s under Section 8 and the drag along
obligations under Section 11 shall terminate up@ndosing of the Company's Initial Public Offeriagupon consummation of any Sale
Event, as a result of which shares of the Companthé surviving or resulting entity) of the sant&ss as the Issued Shares are registered
under Section 12 of the Exchange Act and publigged on NASDAQ/NMS or any national security exaden
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The foregoing Agreement is hereby accepted antetines and conditions thereof hereby agreed to éyittdersigned as of the Grant Date
first above written.

HAIGHTS CROSS COMMUNICATIONS, INC.

By:

Name: Peter J. Quandt
Title: Chairman and Chief Executive
Officer

Address:

10 New King Street
Suite 102
White Plains, NY 10604

The foregoing Agreement is hereby accepted antetines and conditions thereof hereby agreed to éwtidersigned as of the Grant Date
first above written.

OPTIONEE:

Name :

Address:

SPOUSE'S CONSENT(1)
| acknowledge that | have read the
foregoing Incentive Stock Option Agreement and usided the contents thereof.

Name:

(1) Only required if Optionee's state of resideisc&Z, CA, ID, LA, NM, NV, TX, WA or WI.
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DESIGNATED BENEFICIARY:

Beneficiary's Address:
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APPENDIX A
STOCK OPTION EXERCISE NOTICE

Haights Cross Communications, Inc.
10 New King Street

Suite 102

White Plains, NY 10604

Attention: Chief Financial Officer

Pursuant to the terms of my stock option agreematsd (the "Agreement") under the Hai@ihbss Communications, Inc. 2000
Stock Option and Grant Plan, I, [Insert Name] , hereby [Circle One] partially/fullyeggise such option by including her
payment in the amount of $ representing tinehase price for [Fill in number of Option Shares] option shares. | have chosen

the following form(s) of payment:
[11. Cash
[] 2. Certified or bank check payable to Haighte€s Communications, Inc.

[]13. Other (as described in the Agreement (plekeseribe))

Sincerely yours,

Name:

Address:



EXHIBIT 10.3

INCENTIVE STOCK OPTION AGREEMENT
UNDER THE HAIGHTS CROSS COMMUNICATIONS, INC.
2000 STOCK OPTION AND GRANT PLAN

(PERFORMANCE VESTING)

NAME OF OPTI ONEE: [ Name] (the "Optionee")

NO. OF OPTI ON SHARES: [ Number] Shares of Common St ock
GRANT DATE: [Date] (the "Grant Date")

EXPI RATI ON DATE: [Date] (the "Expiration Date")

OPTI ON EXERCI SE PRI CE/ SHARE: [Price] (the "Option Exercise Price")

Pursuant to the Haights Cross Communications,20@0 Stock Option and Grant Plan (the "Plan"), HeEdCross Communications, Inc., a
Delaware corporation (together with all succestioeseto, the "Company"”), hereby grants to the @t who is an employee of the
Company or any of its Subsidiaries, an option (8®ck Option™) to purchase on or prior to the Eafion Date, or such earlier date as is
specified herein, all or any part of the numbestdires of Common Stock, par value $.001 per sh@mr(mon Stock"), of the Company
indicated above (the "Option Shares," and sucheshamce issued shall be referred to as the "IsShatks"), at the Option Exercise Price,
subject to the terms and conditions set forth is lthcentive Stock Option Agreement (this "Agreetfieand in the Plan. This Stock Option is
intended to qualify as an "incentive stock optias"defined in Section 422(b) of the Internal Reee@ode of 1986, as amended from time to
time (the "Code"). To the extent that any portiéithe Stock Option does not so qualify, it shalldeemed a non-qualified stock option.

1. DEFINITIONS. For the purposes of this Agreemdéme, following terms shall have the following resfige meanings. All capitalized terms
used herein and not otherwise defined shall hawedbpective meanings set forth in the Plan.

"Act" shall mean the Securities Act of 1933, as ad®al, and the rules and regulations thereunder.

An "Affiliate" of any Person means a Person thagclly or indirectly, through one or more interneaits, controls, is controlled by or is
under common control with the first mentioned PergoPerson shall be deemed to control anothemRéfsuch first Person possesses
directly or indirectly the power to direct, or caube direction of, the management and policigh@&second Person, whether through the
ownership or voting securities, by contract or oflise.

"Bankruptcy"” shall mean (i) the filing of a volumygpetition under any bankruptcy or insolvency lawa petition for the appointment of a
receiver or the making of ¢



assignment for the benefit of creditors, with retpie the Optionee or any Permitted Transferegij)ahe Optionee or any Permitted
Transferee being subjected involuntarily to sugletition or assignment or to an attachment or dégal or equitable interest with respect to
the Optionee's assets, which involuntary petitioagsignment or attachment is not discharged wéhidays after its date, and (iii) the
Optionee or any Permitted Transferee being subjegttransfer of the Stock Option or the Issued&hhby operation of law, except by reason
of death.

"Board" shall mean the Board of Directors of ther@any or its successor entity.

"Cause" shall mean that the Optionee has:

(i) Acted with negligence or willful misconduct @onnection with the performance of his or her nateluties;

(i) Acted in an insubordinate, recalcitrant, diedient, refractory, truculent, or unmanageable ragnn

(iii) Acted in a violent manner;

(iv) Used abusive language toward any manager pt@ree;

(v) Been the subject of excessive unreported oreused absences;

(vi) Committed a material act of common law fragaiast the Company or any of its officers;

(vii) Been convicted of a felony;

(viii) Breached a fiduciary duty owed to the Compan

(ixX) Embezzled assets of the Company;

(x) Failed to adequately treat a drug or alcohglethelency problem which has an adverse impact opatfermance of the Optionee's duties;
(xi) Violated any material policy of the Compangciuding the Company's Equal Employment and Haraesiolicy; or
(xii) Voluntarily resigned his or her employmentttvihe Company or any of its Subsidiaries.

"Committee" shall mean the Board or a committethefBoard then responsible for administration efBtan.

"Common Stock" shall mean the Company's CommonkSfmr value $.001 per share, together with anyeshiato which Common Stock
may be converted or exchanged, as provided abavaenin.



"Exchange Act" shall mean the Securities ExchangeofA1934, as amended, and the rules and regogaticereunder.

"Initial Public Offering" shall mean the consumnaattiof the first fully underwritten, firm commitmeptblic offering pursuant to an effective
registration statement under the Act, other thafRr@ms S-4 or $-or their then equivalents, covering the offer aatk by the Company of
equity securities, or such other event as a rewat following which the Common Stock shall be pelly held.

"Permitted Transferees" shall mean any of the ¥alg to whom the Optionee may transfer Issued Shlageeunder: the Optionee's spouse,
children (natural or adopted), stepchildren omwattfor their sole benefit of which the Optione¢his settlor; provided, however, that any such
trust does not require or permit distribution oy dssued Shares during the term of this Agreemel#ss subject to its terms.

"Person” shall mean any individual, corporatiorrtmpership (limited or general), limited liabilityompany, limited liability partnership,
association, trust, joint venture, unincorporateghaization or any similar entity.

"Sale Event" shall mean, regardless of form theremfisummation of

(i) the dissolution or liquidation of the Compauy), the sale of all or substantially all of thesats of the Company on a consolidated basis to
an unrelated person or entity, (iii) a merger, gaoization or consolidation in which the holdergtef Company's outstanding voting power
immediately prior to such transaction do not ownajority of the outstanding voting power of the @egsor entity immediately upon
completion of such transaction, (iv) the sale bbal majority of the outstanding capital stockled Company to an unrelated person or e

or (v) any other transaction in which the ownershaf Company's outstanding voting power immedigtelgr to such transaction do not own
at least a majority of the outstanding voting powfethe successor entity immediately upon comptetibthe transaction.

"Service Relationship" shall mean any relationgg@n employee, part-time employee, director osuaitent of the Company or any
Subsidiary of the Company such that, for exampeervice Relationship shall be deemed to continitieowt interruption in the event the
Optionee's status changes from full-time emplogegatrt-time employee or consultant.

"Subsidiary" shall mean any corporation, limitegbility company or other entity (other than the Quamy) in any unbroken chain of
corporations, limited liability companies or otlesttities beginning with the Company if each of toeporations, limited liability companies
or entities (other than the last corporation oitgiii the unbroken chain) owns stock or otherriesés possessing 50 percent or more of the
economic interest or the total combined voting powefell classes of stock or other interests in ofthe other corporations, limited liability
companies or entities in the cha



2. VESTING AND EXERCISABILITY.
(a) No portion of this Stock Option may be exerdisatil such portion shall have vested.

(b) Except as set forth below and in Section 6, @rglect to the determination of the Committedsrsole discretion to accelerate the vesting
schedule hereunder, this Stock Option shall vesdtenexercisable as provided on Schedule A attalcbeo.

(c) In the event the Optionee's Service Relatignalith the Company and its Subsidiaries is ternéiddty the Company for Cause, this Stock
Option shall immediately expire and be null anddvas of the date of such termination. In the etteaitthe Optionee's Service Relationship
with the Company and its Subsidiaries terminatesifiy other reason or under any other circumstameesding the Optionee's resignation,
retirement or termination by the Company (othentfa Cause), or upon the Optionee's death or tiisafas defined in Section 422(c)(6) of
the Code), this Stock Option may thereafter beased, to the extent it was vested and exercisabkbe date of such termination, until the
date specified in Section 1(d) below. Any portidritee Stock Option that is not exercisable on tateaf such termination of the Service
Relationship shall immediately expire and be naod &oid.

(d) Subject to the provisions of Section 2(c) ardt®n 6 below, once any portion of this Stock Optbecomes vested and exercisable, it
shall continue to be exercisable by the Optiondg®or her successors as contemplated hereirydiraa or times prior to the earliest of (i)
the date which is (A) twelve (12) months followitige date on which the Optionee's Service Relatipnsith the Company and its
Subsidiaries terminates due to death or disallit{B) 90 days following the date on which the ©pte's Service Relationship with the
Company terminates if the termination is due to atiner reason (other than termination by the CompanCause), or (ii) the Expiration
Date. For purposes of this Agreement the Commétedl have sole discretion to determine the reé&sothe termination of the Optionee's
Service Relationship with the Company or any Subsid

(e) Itis understood and intended that this Stopkidd is intended to qualify as an "incentive stogkion" as defined in Section 422 of the
Code to the extent permitted under applicable kweeordingly, the Optionee understands that in otderbtain the benefits of an incentive
stock option under Section 422 of the Code, no@atgher disposition may be made of Issued SHareshich incentive stock option
treatment is desired within the ogiear period beginning on the day after the dayefttansfer of such Issued Shares to him or henyithin
the two-year period beginning on the day afterdgtant of this Stock Option and further that thiscktOption must be exercised within three
months after termination of employment (or twelvenths in the case of death or disability) to qyadi§ an incentive stock option. If the
Optionee disposes (whether by sale, gift, transf@therwise) of any such Issued Shares withireeitti these periods, he or she will notify
the Company within thirty (30) days after such d&fion. The Optionee also agrees to provide thegamy with any information concerning
any such dispositions required by the Companyawpurposes. Further, to the extent Option Shardsaay other incentive stock options of
the Optionee having an aggregate Fair Ma



Value in excess of $100,000 (determined as of ttam{®ate) vest in any year, such options will qualify as incentive stock options.
3. EXERCISE OF STOCK OPTION.

(a) The Optionee may exercise this Stock Optioy anthe following manner: Prior to the Expirati@ate (subject to Section 6), the Optio
may deliver a Stock Option exercise notice (an tEise Notice") in the form of Appendix A hereto iadting his or her election to purchase
some or all of the Option Shares with respect thvthis Stock Option is exercisable at the timswéh notice. Such notice shall specify the
number of Option Shares to be purchased. Paymehegfurchase price may be made by one or moteedbtiowing methods:

(i) in cash, by certified or bank check, or othestiument acceptable to the Committee in U.S. fyragsble to the order of the Company ir
amount equal to the purchase price of such Opti@ares;

(i) by the Optionee delivering to the Company arpissory note if the Board has expressly authoribedoan of funds to the Optionee for
the purpose of enabling or assisting the Optionexfect the exercise of his or her Stock Optiawyvjaled that at least so much of the exer
price as represents the par value of the Stock lsaglaid other than with a promissory note if otfise required by state law;

(i) if the Initial Public Offering covering thefter and sale of Common Stock of the Company tapiliglic has occurred, then (A) through
delivery (or attestation to ownership) of share€ommon Stock that have been purchased by the fi@gtion the open market or that have
been held by the Optionee for at least six montiasaae not subject to restrictions under any pfahe@ Company, (B) by the Optionee
delivering to the Company a properly executed Egerblotice together with irrevocable instructioostbroker to promptly deliver to the
Company cash or a check payable and acceptalile tbdmpany to pay the option purchase price, peavitat in the event the Optionee
chooses to pay the option purchase price as sadaa\the Optionee and the broker shall comply witbh procedures and enter into such
agreements of indemnity and other agreements adhmenittee shall prescribe as a condition of summpent procedure, or (C) a
combination of (i), (iii)(A) and (iii)(B) above. Banent instruments will be received subject to aziita.

(b) Certificates for the Option Shares so purchagéide issued and delivered to the Optionee upompliance to the satisfaction of the
Committee with all requirements under applicablesl@r regulations in connection with such issuaklril the Optionee shall have compl
with the requirements hereof and of the Plan, tbm@any shall be under no obligation to issue thed@Bhares subject to this Stock Opti
and the determination of the Committee as to soamptiance shall be final and binding on the Optmriehe Optionee shall not be deemed to
be the holder of, or to have any of the rights bblder with respect to, any shares of Common Ssotlect to this Stock Option unless and
until this Stock Option shall have been exercisegspant to the terms hereof, the Company shall lssued and delivered the Option Shares
to the Optionee, and the Optionee's name shall



been entered as a stockholder of record on theshafahe Company. Thereupon, the Optionee sha# lfaidividend and other ownership
rights with respect to such Issued Shares, sutgygbe terms of this Agreement.

(c) Notwithstanding any other provision hereof bthe Plan, no portion of this Stock Option shaldxercisable after the Expiration Date.

4. INCORPORATION OF PLAN. Notwithstanding anythihgrein to the contrary, this Stock Option shalkbbject to and governed by all
the terms and conditions of the Plan.

5. TRANSFERABILITY. This Agreement is personal leetOptionee and is not transferable by the Optiameay manner other than by will
or by the laws of descent and distribution. Theck®ption may be exercised during the Optionettiie only by the Optionee (or by the
Optionee's guardian or personal representatiiedrevent of the Optionee's incapacity). The Opgamay elect to designate a beneficiary by
providing written notice of the name of such betiafy to the Company, and may revoke or change daslgnation at any time by filing
written notice of revocation or change with the Qamy; such beneficiary may exercise the Optiorgsk Option in the event of the
Optionee's death to the extent provided hereithefOptionee does not designate a beneficiary,tbeidesignated beneficiary predecease
Optionee, the executor of the Optionee may exethiseStock Option to the extent provided hereithim event of the Optionee's death.

6. EFFECT OF CERTAIN TRANSACTIONS. In the case @&ale Event, this Stock Option shall terminate uteneffective time of any
such Sale Event unless provision is made in coioreatith such transaction in the sole discretionhef parties thereto for the assumption of
this Stock Option heretofore granted, or the stlisiin of this Stock Option with a new Stock Optiointhe successor entity or a parent
thereof, with such adjustment as to the numberkamdl of shares and the per share exercise pricesdsparties shall agree. In the event of
such termination, the Optionee shall be permitieda specified period of time prior to the consuation of the Sale Event as determined by
the Committee, to exercise all portions of the Bt©ption which are then exercisable.

7. WITHHOLDING TAXES. The Optionee shall, not latbian the date as of which the exercise of thisliS@ption becomes a taxable event
for federal income tax purposes, pay to the Commamgake arrangements satisfactory to the Commfittepayment of any federal, state ¢
local taxes required by law to be withheld on actai such taxable event. Subject to approval eyGbommittee, the Optionee may elect to
have the minimum tax withholding obligation satsfj in whole or in part, by authorizing the Compémwithhold from shares of Common
Stock to be issued, or transferring to the Compamumber of shares of Common Stock with an ag¢edeair Market Value that would
satisfy the withholding amount due. The Optioneaatvledges and agrees that the Company or any @atysof the Company has the right
to deduct from payments of any kind otherwise duthé Optionee, or from the Option Shares to hgeidsn respect of an exercise of this
Stock Option, any federal, state or local taxearyf kind required by law to be withheld with respecthe issuance of Option Shares to the
Optionee



8. RESTRICTIONS ON TRANSFER OF ISSUED SHARES. Nohéhe Issued Shares acquired upon exercise @tihek Option shall be
sold, assigned, transferred, pledged, hypothecgbeely away or in any other manner disposed oheumbered, whether voluntarily or by
operation of law, unless such transfer is in coeme with all applicable securities laws (includingthout limitation, the Act), and such
disposition is in accordance with the terms andd@é@mmns of Sections 8 and 9. In connection with &naysfer of Issued Shares, the Company
may require the transferor to provide at the Om@® own expense an opinion of counsel to theftraors satisfactory to the Company, that
such transfer is in compliance with all foreignjéeal and state securities laws (including, witHouitation, the Act). Any attempted
disposition of Issued Shares not in accordance tivéglterms and conditions of Sections 8 and 9 &leatiull and void, and the Company shall
not reflect on its records any change in recordersinip of any Issued Shares as a result of anydigpbsition, shall otherwise refuse to
recognize any such disposition and shall not invaay give effect to any such disposition of anys$ Shares. Subject to the foregoing
general provisions, Issued Shares may be trandfprnesuant to the following specific terms and dbods:

(a) Transfers to Permitted Transferees. The Optionay sell, assign, transfer or give away any lavfahe Issued Shares to Permitted
Transferees; provided, however, that such Permittadsferee(s) shall, as a condition to any suafster, agree to be subject to the
provisions of this Agreement to the same extertha$Optionee (including, without limitation, theopisions of Sections 8, 9 and 11) and s
have delivered a written acknowledgment to thaaffo the Company.

(b) Transfers Upon Death. Upon the death of thedDpg, any Issued Shares then held by the Optiatise time of such death and any
Issued Shares acquired thereafter by the Optioleggibrepresentative pursuant to this Agreemeait ble subject to the provisions of
Sections 8 and 9, if applicable, and the Optionestate, executors, administrators, personal reptasves, heirs, legatees and distributees
shall be obligated to convey such Issued Shar#set@€ompany or its assigns under the terms contgatphereby.

(c) Company's Right of First Refusal. In the evibat the Optionee (or any transferee holding Isstieates subject to this Section 8(c))
desires to transfer all or any part of the Issuledr&s to any person other than the Company (aref@ff), the Optionee shall: (i) obtain in
writing an irrevocable and unconditional bona fafter (the "Offer") for the purchase thereof frohetOfferor; and (ii) give written notice (t
"Option Notice") to the Company setting forth thpt@nee's desire to transfer such shares, whicfo@plotice shall be accompanied by a
photocopy of the Offer and shall set forth the namé address of the Offeror and the price and tefrttee Offer. Upon receipt of the Option
Notice, the Company shall have an assignable optigrurchase any or all of such Issued Shares'@bmpany Option Shares") specified
the Option Notice, such option to be exercisablgibing, within 30 days after receipt of the Optiptice, a written counternotice to the
Optionee. If the Company elects to purchase amll @f such Company Option Shares, it shall begatéd to purchase, and the Optionee
shall be obligated to sell to the Company, such gamy Option Shares at the price and terms indidatdte Offer within 30 days from the
date of delivery by the Company of such counteogo



(d) Sale of Option Shares to Offeror. The Optiomesgy, for 60 days after the expiration of the 30-dpjion period as set forth in Section

8(c), sell to the Offeror, pursuant to the termshef Offer, any or all of such Company Option Skaret purchased or agreed to be purchased
by the Company or its assignee. If any or all @hsGompany Option Shares are not sold pursuant @ffer within the time permitted aboy
the unsold Company Option Shares shall remain sttgjehe terms of this Section 8.

(e) Adjustments for Changes in Capital Structufiead a result of any reorganization, recapitalimatreclassification, stock dividend, stock
split, reverse stock split or other similar chaimgghe Common Stock, the outstanding shares of Com8tock are increased or decreased or
are exchanged for a different number or kind ofehaf the Company's stock, the restrictions captiin this Section 8 shall apply with
equal force to additional and/or substitute se@g;tf any, received by the Optionee in exchamgedr by virtue of his or her ownership of,
Issued Shares.

9. COMPANY'S RIGHT OF REPURCHASE.

(a) Right of Repurchase. The Company shall haveigh¢ (the "Repurchase Right") upon the occurresfcany of the events specified in
Section 9(b) below (the "Repurchase Event") to relpase from the Optionee (or his or her estatelesonall (as determined by the
Company) of the Issued Shares held or subsequaedlyired upon exercise of this Stock Option in adance with the terms hereof by the
Optionee (or his or her estate) at the price pareshpecified below. The Repurchase Right may becesed by the Company within 19
months following the date of such event (the "Repase Period"). The Repurchase Right shall be iseerdy the Company by giving the
holder written notice on or before the last dayhaf Repurchase Period of its intention to exentiseRepurchase Right, and, together with
such notice, tendering to the holder an amountldquhe Fair Market Value of the Issued Sharetemigined as provided in Section 9(c). -
Company may assign the Repurchase Right to oneor persons. Upon exercise of the Repurchase Righé manner provided in this
Section 9(a), the Optionee (or his or her estdtall sleliver to the Company the stock certificateertificates representing the shares being
repurchased, duly endorsed and free and clearycduaah all liens, charges and encumbrances.

If Issued Shares are not purchased under the Remed®ight, the Optionee and his or her successptarest, if any, will hold any such
shares in his or her possession subject to alleptovisions of this Section 8 and
Section 9 and Section 11 hereof.

(b) Company's Right to Exercise Repurchase Right. Company shall have the Repurchase Right invéetehat any of the following
events shall occur:

(i) The termination of the Optionee's Service Retahip with the Company and its Subsidiaries foy eason whatsoever, regardless of the
circumstances thereof, and including, without lati@n, upon death, disability, retirement, discleang resignation for any reason, whether
voluntarily or involuntarily; or

(i) The Optionee's Bankruptc



(c) Determination of Fair Market Value. The Fair et Value of the Issued Shares shall be, for mep®f this Section 9, reasonably
determined by the Board in good faith as of the dla¢ Board decides to exercise the Repurchasé.Righ

10. ESCROW ARRANGEMENT.

(a) Escrow. In order to carry out the provisionsettions 8 and 9 of this Agreement more effegtivible Company shall hold any Issued
Shares in escrow together with separate stock pogsacuted by the Optionee in blank for transfied, @y Permitted Transferee shall, as an
additional condition to any transfer of Issued 8saexecute a like stock power as to such IssuatkShThe Company shall not dispose o
Issued Shares except as otherwise provided iAtiisement. In the event of any purchase by the Goyfor any of its assigns), the
Company is hereby authorized by the Optionee agdPanmitted Transferee, as the Optionee's and®adhPermitted Transferee's attorney-
in-fact, to date and complete the stock powers negeksathe transfer of the Issued Shares beinghmsed and to transfer such Issued Sl

in accordance with the terms hereof. At such timarsy Issued Shares are no longer subject to thg@&uy's Repurchase Right and first
refusal rights, the Company shall, at the writtequest of the Optionee, deliver to the Optionedherelevant Permitted Transferee) a
certificate representing such Issued Shares withhélance of the Issued Shares to be held in eqmuesuant to this Section 10.

(b) Remedy. Without limitation of any other prowasiof this Agreement or other rights, in the euvbiat the Optionee, any Permitted
Transferees or any other person or entity is reguio sell the Optionee's Issued Shares pursuaim torovisions of Section 8, Section 9, and
Section 11 of this Agreement and in the furthemévieat he or she refuses or for any reason faitketiver to the Company or its designated
purchaser of such Issued Shares the certificatertificates evidencing such Issued Shares togetttera related stock power, the Company
or such designated purchaser may deposit the apf#ipurchase price for such Issued Shares wittnk teesignated by the Company, or v
the Company's independent public accounting fisragent or trustee, or in escrow, for the Optioaeg,Permitted Transferees or other
person or entity, to be held by such bank or actiegriirm for the benefit of and for delivery torhj them or it, and/or, in its discretion, pay
such purchase price by offsetting any indebtedtiess owed by the Optionee as provided above. Upgrsach deposit and/or offset by the
Company or its designated purchaser of such amauhtipon notice to the person or entity who wasired to sell the Issued Shares to be
sold pursuant to the provisions of Sections 8,®Hh such Issued Shares shall at such time beeatttmhave been sold, assigned, transfi
and conveyed to such purchaser, the holder thehadf have no further rights thereto (other thanrtght to withdraw the payment thereof
held in escrow, if applicable), and the Companyliskaord such transfer in its stock transfer bookn any appropriate manner.

11. DRAG ALONG RIGHT. In the event the holders ahajority of the Company's equity securities thatstanding (the "Majority
Shareholders") determine that the Company shoukt érto a Sale Event, the Optionee, including Beymitted Transferees, shall be
obligated to and shall upon the written requeshefMajority Shareholders (subject to Section &):s¢ll, transfer and deliver, or cause to be
sold, transferred and delivered, to the purchaseuch Sale Event, his or her Issued Shares (imgjuddr this purpose all of such Optionee’
his



or her Permitted Transferee's Issued Shares teagptly or as a result of any such transaction Imesgcquired upon the exercise of options
(following the payment of the exercise price thergfon substantially the same terms applicabka¢dMajority Shareholders (with
appropriate adjustments to reflect the conversfaroanvertible securities, the redemption of redelgimaecurities and the exercise of
exercisable securities as well as the relativegpesices and priorities of preferred stock); ancefdgcute and deliver such instruments of
conveyance and transfer and take such other aaticlnding voting such Issued Shares in favor of 8ale proposed by the Majority
Shareholders and executing any purchase agreemeariger agreements, indemnity agreements, escr@em@agnts or related documents, as
the Majority Shareholders or such purchaser masoreably require in order to carry out the terms jamisions of this Section 11.

12. LOCKUP PROVISION. The Optionee agrees, if refe by the Company and any underwriter engageédéoompany, not to sell or
otherwise transfer or dispose of any securitieh@fCompany (including, without limitation pursuamtRule 144 under the Act) held by him
or her for such period following the effective dafeany registration statement of the Company fileder the Act as the Company or such
underwriter shall specify reasonably and in goathfanot to exceed 180 days in the case of the @myip Initial Public Offering or 90 days
the case of any other public offering.

13. MISCELLANEOUS PROVISIONS.

(a) Equitable Relief. The parties hereto agreedeulare that legal remedies may be inadequatefeooenthe provisions of this Agreement
and that equitable relief, including specific penfiance and injunctive relief, may be used to emfdhe provisions of this Agreement.

(b) Change and Modifications. This Agreement matyh®oorally changed, modified or terminated, naliséiny oral waiver of any of its tert
be effective. This Agreement may be changed, medliir terminated only by an agreement in writirgned by the Company and the
Optionee.

(c) Governing Law. This Agreement shall be goverbg@nd construed in accordance with the law ofState of Delaware without regard to
conflict of law principles.

(d) Headings. The headings are intended only favenience in finding the subject matter and docoaistitute part of the text of this
Agreement and shall not be considered in the indémpion of this Agreement.

(e) Saving Clause. If any provision(s) of this Agmeent shall be determined to be illegal or unemfabte, such determination shall in no
manner affect the legality or enforceability of atiier provision hereof.

(f) Notices. All notices, requests, consents am@iotommunications shall be in writing and be desgieen when delivered personally, by
telex or facsimile transmission or when receiveahdiled by first class registered or certified mpdstage prepaid. Notices to the Compar
the Optionee shall be addressed as set forth uealértheir signatures belo



or to such other address or addresses as may bawdirnished by such party in writing to the other

(9) Benefit and Binding Effect. This Agreement s$lwg binding upon and shall inure to the benefithef parties hereto, their respective
successors, permitted assigns, and legal repré¢isestalhe Company has the right to assign thissAgrent, and such assignee shall become
entitled to all the rights of the Company hereurtdahe extent of such assignment.

(h) Dispute Resolution. Except as provided belaw, dispute arising out of or relating to this Agremt or the breach, termination or valic
hereof shall be finally settled by binding arbiimatconducted expeditiously in accordance withxt#eM.S./Endispute Comprehensive
Arbitration Rules and Procedures (the "J.A.M.S.€RU). The arbitration shall be governed by the &thiStates Arbitration Act, 9 U.S.C.
Sections 1-16, and judgment upon the award rendsréide arbitrators may be entered by any couringgjurisdiction thereof. The place of
arbitration shall be New York, New York.

The parties covenant and agree that the arbitratiai commence within 60 days of the date on whiglritten demand for arbitration is fils

by any party hereto. In connection with the arhidraproceeding, the arbitrator shall have the pawerder the production of documents by
each party and any thingharty witnesses. In addition, each party may tgkeouhree depositions as of right, and the argitranay in his or he
discretion allow additional depositions upon goadse shown by the moving party. However, the ataitrshall not have the power to order
the answering of interrogatories or the responsedaests for admission. In connection with anyteation, each party shall provide to the
other, no later than 7 business days before treeafahe arbitration, the identity of all persohattmay testify at the arbitration and a copy of
all documents that may be introduced at the atitraor considered or used by a party's witnessxpert. The arbitrator's decision and award
shall be made and delivered within 6 months ofsiflection of the arbitrator. The arbitrator's diecishall set forth a reasoned basis for any
award of damages or finding of liability. The aratbr shall not have power to award damages inssxgkactual compensatory damages and
shall not multiply actual damages or award punitaeages or any other damages that are specifesatlyuded under this Agreement, and
each party hereby irrevocably waives any claimuchsdamages.

The parties covenant and agree that they will giggte in the arbitration in good faith. This SentiLl3(h) applies equally to requests for
temporary, preliminary or permanent injunctiveegliexcept that in the case of temporary or prelany injunctive relief any party may
proceed in court without prior arbitration for tlmited purpose of avoiding immediate and irrepéediarm.

Each of the parties hereto (i) hereby irrevocablynsits to the jurisdiction of any United Statestbies Court of competent jurisdiction for the
purpose of enforcing the award or decision in amghgproceeding, (ii) hereby waives, and agreesamassert, by way of motion, as a defel
or otherwise, in any such suit, action or procegdamy claim that it is not subject personallytte jurisdiction of the aboveamed courts, th
its property is exempt or immune from attachmerdgxa@cution (except as protected by applicable It#va), the suit, action or proceeding is
brought in an inconvenient forum, that the venughefsuit, action or proceedil



is improper or that this Agreement or the subjeattar hereof may not be enforced in or by suchtcamd hereby waives and agrees not to
seek any review by any court of any other jurisditivhich may be called upon to grant an enforceroéthe judgment of any such court.
Each of the parties hereto hereby consents tocgeofiprocess by registered mail at the addresshich notices are to be given. Each of the
parties hereto agrees that its, his or her subamdsijurisdiction and its, his or her consentdovge of process by mail is made for the
express benefit of the other parties hereto. Futigment against any party hereto in any such macsoit or proceeding may be enforced in
other jurisdictions by suit, action or proceedimgtbe judgment, or in any other manner providedbygursuant to the laws of such other
jurisdiction.

(i) Counterparts. For the convenience of the pauied to facilitate execution, this Agreement mayekecuted in two or more counterparts,
each of which shall be deemed an original, bubfalthich shall constitute one and the same document

() Termination. The Company's repurchase rightdeniBection 9, the restrictions on transfer oféssBhares under Section 8 and the drag
along obligations under Section 11 shall termingten the closing of the Company's Initial Publide@ihg or upon consummation of any £
Event, as a result of which shares of the Companthé surviving or resulting entity) of the sant&ss as the Issued Shares are registered
under Section 12 of the Exchange Act and publicgéd on NASDAQ/NMS or any national security exadea



The foregoing Agreement is hereby accepted antetines and conditions thereof hereby agreed to éyittdersigned as of the Grant Date
first above written.

HAIGHTS CROSS COMMUNICATIONS, INC.

By:

Name: Peter J. Quandt
Title: Chairman and Chief Executive
Officer

Address:

10 New King Street
Suite 102
White Plains, NY 10604

The foregoing Agreement is hereby accepted antetines and conditions thereof hereby agreed to éwtidersigned as of the Grant Date
first above written.

OPTIONEE:

Name:

Address:

SPOUSE'S CONSENT(1)
| acknowledge that | have read the
foregoing Incentive Stock Option Agreement and usided the contents thereof.

Name:

(1) Only required if Optionee's state of resideisc&Z, CA, ID, LA, NM, NV, TX, WA or WI.



DESIGNATED BENEFICIARY:

Beneficiary's Address:




APPENDIX A
STOCK OPTION EXERCISE NOTICE

Haights Cross Communications, Inc.
10 New King Street

Suite 102

White Plains, NY 10604

Attention: Chief Financial Officer

Pursuant to the terms of my stock option agreematad (the "Agreement") under the Haighoss Communications, Inc. 2000
Stock Option and Grant Plan, I, [Insert Name] , hereby [Circle One] partially/fullyeggise such option by including her
payment in the amount of $ representing tinehase price for [Fill in number of Option Shares] option shares. | have chosen

the following form(s) of payment:

[11. Cash

[]2. Certified or bank check payable to Haighte€s Communications, Inc.
[] 3. Other (as described in the Agreement (pleeseribe))

Sincerely yours,

Name:

Address:



SCHEDULE A
PERFORMANCE VESTING CRITERIA
1. DEFINITIONS. For purposes of this Schedule A tbllowing terms shall have the following meanings

(&) "Business" shall mean the Haights Cross Comaatioins, Inc. business unit in which the Optioreeemployed at the Grant Date, as set
forth in the letter delivered to the Optionee un8ection 4 below;

(b) "Floor" shall mean the minimum Gross EBITDA ttfiae Business must achieve for a given fiscal yrearder for any portion of the Stock
Option eligible for vesting with respect to suckchl year (as described in
Section 2 below) to actually vest and become esabie;

(c) "Gross EBITDA" shall mean the earnings of thesBBess before

(i) interest income and expense allocable to thgiri&ss, (i) corporate income taxes allocable éoBhsiness, (iii) depreciation on property,
plant and equipment of the Business, (iv) amoiitimabf goodwill of the Business, (v) amortizatiohather intangibles of the Business, (Vi)
gains or losses on the disposition of assets, bhésisiness, product lines or similar transactionpshe Business, and (vii) amortization of
prepublication costs; and

(d) "Target" shall mean the Gross EBITDA that thesiBess must achieve for a given fiscal year ireofdr the full percentage of the Stock
Option eligible for vesting with respect to suckchl year (as described in
Section 2 below) to actually vest and become esabté.

2. PERCENTAGE OF STOCK OPTION AVAILABLE FOR VESTINGhe percentage of the Stock Option that is digfibr vesting with
respect to a given fiscal year shall be as follows:

PERCENTAGE ( AGGREGATE PERCENTAGE) OF STOCK

OPTI ON
FI SCAL YEAR ENDI NG ELI G BLE FOR VESTI NG
Decenber 31, 2004 40% (40%
Decenber 31, 2005 40% (80%
Decenber 31, 2006 20% (100%

3. VESTING AND EXERCISABILITY. Upon the date of tleempletion of the Company's annual audit with eespo the Company's fiscal
years ending December 31, 2004, 2005 and Z

(a) If the Gross EBITDA for the applicable fiscaay is equal to or less than the Floor for suchi,ytean 0% of the Stock Option eligible for
vesting with respect to suu



fiscal year shall vest, and the percentage of thek3Option eligible for vesting with respect tachuiscal year shall immediately expire and
be null and void; or

If the Gross EBITDA for the applicable fiscal yéagreater than the Floor, then the percentagbeoStock Option eligible for vesting that
shall actually vest with respect to such fiscalryaeall be equal to (i) the percentage of the S@pkion eligible for vesting for such year (as
set forth in the table in Section 2 above), mukiglby (ii) a fraction (not to exceed 1), the nuater of which shall be equal to the Gross
EBITDA for such fiscal year minus the Floor, and tftenominator of which shall be equal to the Tangieus the Floor. If the Gross EBITL
for the applicable fiscal year is greater thanRhaor, but less than the Target, then the percentaghe Stock Option available for vesting
with respect to such fiscal year that does notalgtwest shall immediately expire and be null aod.

By way of example only, if for the fiscal year engiDecember 31, 2004, the Floor is $8,000,000T tirget is $10,000,000, and the actual
Gross EBITDA is $9,250,000, then the percentagb®fStock Option that would actually vest with msto such fiscal year would be equal
to:

40% * (($9,250,000 - $8,000,000)/($10,000,000 08$8,000)) = 25.0%
and 15.0% of the Stock Option would immediatelyiexpnd be null and void.

4. FLOOR AND TARGET. The Floor and Target for a Biess for a given fiscal year during the term df thgreement shall be established
and approved by the Board of Directors and shafididorth in the table below to be delivered by @ompany to the Optionee as soon as
practical upon the start of such fiscal year butdrevent later than April 30 of such fiscal year.

AMOUNT | N THOUSANDS

FI SCAL YEAR ENDI NG FLOCR TARGET



EXHIBIT 14
HAIGHTS CROSS COMMUNICATIONS, INC.
CODE OF BUSINESS CONDUCT AND ETHICS
INTRODUCTION
PURPOSE AND SCOPE

The Board of Directors of Haights Cross Commun@&j Inc. (together with its subsidiaries, the "@amy") established this Code of
Business Conduct and Ethics (the "Code") to aiddbmpany's directors, officers and employees iningakthical and legal decisions when
conducting the Company's business and performigig day-to-day duties.

The Board of Directors of the Company, or a comemiibf the Board of Directors, is responsible fanamdstering the Code. The Board of
Directors has delegated day-to-day responsibitityafiministering and interpreting the Code for@mmpany to Paul J. Crecca, the
Company's Executive Vice President and Chief Fiirzu@fficer (the "Compliance Officer"). In turn,eéhCompliance Officer has delegated
day-to-day responsibility for administering anceiireting the Code for each of the Company's basingits to the chief financial officer of
each such unit. The Company expects its directdiisers and employees to exercise reasonable jedgmhen conducting the Company's
business. The Company encourages its directoisetdfand employees to refer to this Code frequéaténsure that they are acting within
both the letter and the spirit of this Code. Thenpany also understands that this Code will notaiarthe answer to every situation you may
encounter or every concern you may have about atimguthe Company's business ethically and legallyhese situations, or if you
otherwise have questions or concerns about thi® Gbd Company encourages each officer and emptoysmeak with his or her supervisor
(if applicable) or, if you are uncomfortable doitigit, with your unit's chief financial officer oritlw the Compliance Officer.

CONTENTS OF THIS CODE

This Code has two sections which follow this Introtlon. The first section, "STANDARDS OF CONDUCTntains the actual guidelines
that our directors, officers and employees are ebgukto adhere to in the conduct of the Companysiless. The second section,
"COMPLIANCE PROCEDURES," contains specific informaeat about how this Code functions including who &udsters the Code, who can
provide guidance under the Code and how violatinag be reported, investigated and punished. Tleigogealso contains a discussion about
waivers of and amendments to this Code.

A NOTE ABOUT OTHER OBLIGATIONS

The Company's directors, officers and employeesigdly have other legal and contractual obligatitmthe Company. This Code is not
intended to reduce or limit the other obligatiomattyou may have to the Company. Instead, the atdadn this Code should be viewed as the
minimum standards that the Company expects fromiriéstors, officers and employees in the condéitt® Company's business.

1



STANDARDS OF CONDUCT
CONFLICTS OF INTEREST

The Company recognizes and respects the righs diiriéctors, officers and employees to engage tisiael activities which they may deem
proper and desirable, provided that these actdvitinot impair or interfere with the performanééheir duties to the Company or their
ability to act in the Company's best interestsnbst, if not all, cases this will mean that ouedtors, officers and employees must avoid
situations that present a potential or actual écirifletween their personal interests and the Cogipamerests.

A "conflict of interest" occurs when a directoéficer's or employee's personal interest intedevégh the Company's interests. Conflicts of
interest may arise in many situations. For exangaeflicts of interest can arise when a directéficer or employee takes an action or has an
outside interest, responsibility or obligation thasy make it difficult for him or her to performetiesponsibilities of his or her position
objectively and/or effectively in the Company'sthaterests. Conflicts of interest may also occhiew a director, officer or employee or his
or her immediate family member receives some peaidmenefit (whether improper or not) as a resuthefdirector's, officer's or employee's
position with the Company. Each individual's sitoatis different and in evaluating his or her ovitaation, a director, officer or employee
will have to consider many factors.

Any transaction or relationship that reasonablyld¢de expected to give rise to a conflict of instrehould be reported promptly to the
Compliance Officer.

COMPLIANCE WITH LAWS, RULES AND REGULATIONS

The Company seeks to conduct its business in camgaiwith both the letter and the spirit of apgledaws, rules and regulations. No
director, officer or employee shall engage in anfawful activity in conducting the Company's buss®r in performing his or her day-tiay
company duties, nor shall any director, officeeorployee instruct others to do so.

PROTECTION AND PROPER USE OF COMPANY'S ASSETS

Loss, theft and misuse of the Company's asseta tasct impact on the Company's business andaféability. Employees, officers and
directors are expected to protect the Company&tsafisoth tangible and intangible) that are entidisd them and to protect the Company's
assets in general. Employees, officers and direetar also expected to take steps to ensure th&tdimpany's assets are used only for
legitimate business purposes.



CORPORATE OPPORTUNITIES

Employees, officers and directors owe a duty toGbenpany to advance its legitimate business interelen the opportunity to do so arises.
Each employee, officer and director is prohibitexhf:

- diverting to himself or herself or to others apportunities that are discovered through the fiseeoCompany's property or information or
as a result of his or her position with the Companiess such opportunity has first been presewnteahd rejected by, the Company,

- using the Company's property or information @ di her position for improper personal gain, or
- competing with the Company.
CONFIDENTIALITY

Confidential information generated and gatherethénCompany's business plays a vital role in then@amy's business, prospects and ability
to compete. "Confidential information" includes madin-public information that might be of use to gmtitors or harmful to the Company or
its customers if disclosed. Directors, officers anaployees may not disclose or distribute the Camsaconfidential information, except
when disclosure is authorized by the Company auired by applicable law, rule or regulation or puast to an applicable legal proceeding.
Directors, officers and employees shall use confidéinformation solely for legitimate company poses. Directors, officers and employees
must return all of the Company's confidential angdmprietary information in their possession te @ompany when they cease to be
employed by or to otherwise serve the Company.

FAIR DEALING

Competing vigorously, yet lawfully, with competitoand establishing advantageous, but fair, busistionships with customers and
suppliers is a part of the foundation for long-tesuccess. However, unlawful and unethical conduicich may lead to short-term gains, may
damage a company's reputation and long-term bisprespects. Accordingly, it is the Company's potitat directors, officers and
employees must endeavor to deal ethically and liywiith the Company's customers, suppliers, coibpastand employees in all business
dealings on the Company's behalf. No directorceffior employee should take unfair advantage oft@mgoerson in business dealings on the
Company's behalf through the abuse of privilegedooffidential information or through improper mamligtion, concealment or
misrepresentation of material facts.



ACCURACY OF RECORDS

The integrity, reliability and accuracy in all mag respects of the Company's books, records imaah¢ial statements is fundamental to the
Company's continued and future business succesgirddor, officer or employee may cause the Congarenter into a transaction with the
intent to document or record it in a deceptive mawful manner. In addition, no director, officareamployee may create any false or artifi
documentation or record any false entry for angdation entered into by the Company. Similarl§icefs and employees who have
responsibility for accounting and financial repogiimatters have a responsibility to accuratelyneedl funds, assets and transactions on the
Company's books and records.

QUALITY OF PUBLIC DISCLOSURES

The Company is committed to providing its investwith complete and accurate information aboutiitaricial condition and results of
operations as required by the securities lawsfthited States. It is the Company's policy thatréports and documents it files with or
submits to the Securities and Exchange Commisaiwahjts earnings releases and similar public conications made by the Company,
include fair, timely and understandable disclos@ficers and employees who are responsible faetidings and disclosures, including the
Company's principal executive, financial and act¢mgnofficers, must use reasonable judgment anfbpartheir responsibilities honestly,
ethically and objectively in order to ensure thas tdisclosure policy is fulfilled. The Company&n®r management is primarily responsible
for monitoring the Company's public disclosure.



COMPLIANCE PROCEDURES
COMMUNICATION OF CODE

All directors, officers and employees will be supglwith a copy of the Code upon adoption on Septam_, 2004. Thereafter, all directors,
officers and employees will be supplied with a copyhe Code upon beginning service at the Comparany of its subsidiaries. Any upda
to the Code will be either directly provided to @itectors, officers and employees, or a notifmatvill be sent stating that the update is
available on the Company's website. A copy of tbdeCis also available to all directors, officersl @mployees by requesting one from the
Human Resources Department or by accessing theargrispvebsite at www.haightscross.com.

MONITORING COMPLIANCE AND DISCIPLINARY ACTION

The Company's management, under the supervisitled€ompliance Officer, shall take reasonable shes time to time to (i) monitor and
audit compliance with the Code, including the eisdiment of monitoring and auditing systems thatr@asonably designed to investigate

detect conduct in violation of the Code, and (ifjem appropriate, impose and enforce appropriatéptiizary measures for violations of the

Code.

Disciplinary measures for violations of the Codeyrimeclude, but are not limited to, counseling, aralvritten reprimands, warnings,
probation or suspension with or without pay, deorj reductions in salary, termination of employt@rservice and restitution.

The Compliance Officer shall periodically reporti@ Board of Directors on these compliance effiottuding, without limitation, periodic
reporting of alleged violations of the Code anddhtons taken with respect to any such violation.

REPORTING CONCERNS/RECEIVING ADVICE
COMMUNICATION CHANNELS

Be Proactive. Every employee is encouraged toraetgtively by asking questions and seeking guidaaued is strongly encouraged to report
suspected violations of the Code and other pol@fesprocedures of the Company, as well as angtidol or suspected violation of
applicable law, rule or regulation arising in tlenduct of the Company's business or occurring erCbhmpany's property. IF ANY
EMPLOYEE BELIEVES THAT ACTIONS HAVE TAKEN PLACE, MA BE TAKING PLACE, OR MAY BE ABOUT TO TAKE PLACE
THAT VIOLATE OR WOULD VIOLATE THE CODE, HE OR SHES OBLIGATED TO BRING THE MATTER TO THE ATTENTION
OF THE COMPLIANCE OFFICER.

Seeking Guidance. The best starting point for icefor employee seeking advice on ethics-rel&sdes or reporting potential violations of
the Code will usually be his or her supervisor. ldger, if the conduct in question involves his or sigpervisor, if the employee has reported
the conduct in question to his or her supervisar dmes not believe that he or she has dealt withojerly, or if the officer or employee does
not feel that he or she can discuss



the matter with his or her supervisor, or his arinat's chief financial officer, the employee nrajse the matter with the Compliance Officer.
Communication Alternatives. Any officer or employ@ay communicate with the Compliance Officer by ahthe following methods:

- In writing (which may be done anonymously asfegh below under "Reporting; Anonymity; Retaliatl), addressed to the Compliance
Officer by U.S. mail to Haights Cross Communicasioimc. Attn:
Paul Crecca, 10 New King Street, Suite 102, Whi&gnB, NY 10604;

- By e-mail to Paul Crecca at pjcrecca@haightsoross (anonymity cannot be maintained);
- By telephone to Paul Crecca at (914) 289-9420;

- In writing (which may be done anonymously asfegh below under "Reporting; Anonymity; Retaliail), addressed to the Director of
Human Resources by U.S. mail to Haights Cross Camigations, Inc. Attn: Diane Curtin, 10 New King &, Suite 102, White Plains, NY
10604;

- By e-mail to Diane Curtin at dgcurtin@haights&esm (anonymity cannot be maintained); or
- By telephone to Diane Curtin at (914) 289-9460.

Reporting Accounting and Similar Concerns. Any @ms or questions regarding potential violationthefCode, any other company policy
or procedure or applicable law, rules or regulaimvolving accounting, internal accounting corgrof auditing matters should also be
directed to the Compliance Officer by one of thahods described above.

Misuse of Reporting Channels. Employees must nethisse reporting channels in bad faith or in sefalr frivolous manner.
REPORTING; ANONYMITY; RETALIATION

When reporting suspected violations of the Code Gbmpany prefers that officers and employees iigethiemselves in order to facilitate t
Company's ability to take appropriate steps to esklthe report, including conducting any approgiiaestigation. However, the Company
also recognizes that some people may feel moreartable reporting a suspected violation anonymously

If an officer or employee wishes to remain anonysjdie or she may do so, and the Company will ussoreable efforts to protect the
confidentiality of the reporting person subjectfiplicable law, rule or regulation or to any apglite legal proceedings. In the event the re
is made anonymously, however, the Company may a Bufficient information to look into or otherwimvestigate or evaluate the
allegations. Accordingly, persons who make repamntsnymously should provide as much detail as isamably necessary to permit the
Company to



evaluate the matter(s) set forth in the anonymepent and, if appropriate, commence and conduefppnopriate investigation.
NO RETALIATION

The Company expressly forbids any retaliation agfaamy officer or employee who, acting in goodHareports suspected misconduct. Any
person who participates in any such retaliatissulgject to disciplinary action, including termircati

WAIVERS AND AMENDMENTS

No waiver of any provisions of the Code for the dfeirof a director or an executive officer (whiaftiudes, without limitation, for purposes
this Code, the Company's principal executive, faianand accounting officers) shall be effectivdéass (i) such waiver is approved by the
Board of Directors, and (ii) if applicable, suchive is promptly disclosed to the Company's investo accordance with applicable United
States securities laws and/or the rules and regntabf the exchange or system on which the Conipatmares are traded or quoted, as the
case may be.

Any waivers of the Code for other employees maynbele by the Compliance Officer.

All amendments to the Code must be approved btzed of Directors and, if applicable, must be pptigndisclosed to the Company's
investors in accordance with applicable United&taecurities laws and/or the rules and regulatibtize exchange or system on which the
Company's shares are traded or quoted, as themzasbe. .
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