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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549
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Explanatory Note

On February 2, 2007, Haights Cross Commurinatilnc. (the “Company”) filed a Form 8-K with tBecurities and Exchange
Commission (the “SEC”) in which it disclosed thia¢ tCompany had entered into new employment agresraad new noncompetition
agreements with Peter J. Quandt and Paul J. Crextsx Item 1.01 —Entry into a Material Definitive Agreement. The Cpamy is amendin
the original Form 8-K in order to make such disalesunder the correct Item 5.02 - Departure of @oes or Principal Officers; Election of
Directors; Appointment of Certain Officers; Compatwsy Arrangements of Certain Officers.

ITEM 5.02. Departure of Directors or Principal Offi cers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Employment Agreement with Peter J. Quandt

On January 31, 2007, Haights Cross Commupmiestiinc. (the “Company”) entered into an agreemsttt Peter J. Quandt relating to
Mr. Quandt’s continued role and employment as @hair of the Board of Directors, Chief Executive ©dfi and President of the Company
(the “Quandt Employment Agreement”). Under the Qlidggmployment Agreement, Mr. Quandt is entitleddoceive a base salary of
$502,302 for the year 2007, increasing by 4% imeambsequent year of the term which shall contimté December 31, 2009. The term
shall be extended automatically for periods of peer (the first possible extension date being Janlia2010) unless either the Company or
Mr. Quandt has given written notice to the otherlater than six months prior to the expiratiortted term. Mr. Quandt shall also receive a
minimum annual bonus of not less than 55% of hisiahbase salary in effect in each year of the t&m Quandt is also eligible to
participate in all the compensation and benefihplim which senior executives of the Company areegaly eligible to participate. If
Mr. Quandt is terminated for any reason other tteuse (as defined in the Quandt Employment Agre8iaigath or permanent disability (as
defined in the Quandt Employment Agreement) or if @uandt terminates his employment with the Comgdangood reason (as defined in
the Quandt Employment Agreement), Mr. Quandt igtledtto receive a cash lump payment of his pra beinus to his termination date plu
lump sum severance payment equal to three (3) t{a)dss annual base salary in effect at the tifrteronination plus (b) an amount equal to
the higher of the most recent annual bonus paldrtdQuandt at the date of termination or the curyerar target bonus amount plus (c) an
amount equal to the annual cost of medical benefitker a COBRA or similar plan. Mr. Quandt is adsxitled to receive payment of his
termination amount under his noncompetition agre#me consideration for such payments upon tertionaMr. Quandt will sign a
separation and release agreement releasing thea@grfimm any and all claims, demands, actionsiliiegs and other claims for relief and
remuneration whatsoever. A copy of the Quandt Eynpknt Agreement is filed herewith as Exhibit 100l &ncorporated herein by
reference.

Noncompetition Agreement with Peter J. Quandt

On January 31, 2007, the Company enteredcamtadditional agreement with Peter J. Quandt @wahdt Noncompetition Agreement”).
Under the Quandt Noncompetition Agreement, Mr. Qitiamay not (i) engage, participate, assist or inireany competitive business (as
defined in the Quandt Noncompetition Agreement) directly or indirectly employ, attempt to emplagcruit, other otherwise solicit, induce
or influence any person to leave employment with th
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Company or (iii) solicit or encourage any customesupplier to terminate or otherwise modify adedrsts business relationship with the
Company during his employment with the Company fané period of twenty (20) months thereafter. Unitie Quandt Noncompetition
Agreement, if Mr. Quandt is terminated without cazs defined in the Quandt Employment Agreememtjro Quandt terminates his
employment with the Company for good reason (amddfin the Quandt Employment Agreement), Mr. Quasiéntitled to receive monthly
payments equal to $62,500 during the twenty (20)timperiod following the termination. A copy of tliandt Noncompetition Agreement
is filed herewith as Exhibit 10.2 and incorporakeslein by reference.

Employment Agreement with Paul J. Crecca

On January 31, 2007, the “Company enteredantagreement with Paul J. Crecca relating to Mec€a'’s continued role and employment
as Executive Vice President and Chief Financialg@ffof the Company (the “Crecca Employment Agreat)eUnder the Crecca
Employment Agreement, Mr. Crecca is entitled teeree a base salary of $360,000 for the year 20@Teasing by 4% in each subsequent
year of the term which shall continue until Decemti, 2008. The term shall be extended automafidaiiperiods of one year (the fir
possible extension date being January 1, 2009ksi@igher the Company or Mr. Crecca has givenenritiotice to the other not later than six
months prior to the expiration of the term. Mr. Gra shall also receive a minimum annual bonus bfass than 44% of his annual base
salary in each year of the term. Mr. Crecca is algpble to participate in all the compensatiom &enefit plans in which senior executives of
the Company are generally eligible to particip#t®r. Crecca is terminated for any reason othentbause (as defined in the Crecca
Employment Agreement), death or permanent disglfdis defined in the Crecca Employment Agreemenijiro Crecca terminates his
employment with the Company for good reason (amdéfin the Crecca Employment Agreement), Mr. Cads@ntitled to receive a cash
lump payment of his pro rata bonus to his termaratiate plus a lump sum severance payment equabt(?) times (a) his annual base sa
in effect at the time of termination plus (b) ancamt equal to the higher of the most recent anbaaus paid to Mr. Crecca at the date of
termination or the current year target bonus amplust (c) an amount equal to the annual cost oficaktienefits under a COBRA or similar
plan. Mr. Crecca is also entitled to receive payneéis termination amount under his noncompetitagreement. In consideration for such
payments upon termination, Mr. Crecca will sigrepagation and release agreement releasing the Ggnfiieen any and all claims, demands,
actions, liabilities and other claims for reliefdaremuneration whatsoever. A copy of the Creccal&ympent Agreement is filed herewith as
Exhibit 10.3 and incorporated herein by reference.

Noncompetition Agreement with Paul J. Crecca

On January 31, 2007, the Company enteredaimiadditional agreement with Paul J. Crecca (thre¢€ Noncompetition Agreement”).
Under the Crecca Noncompetition Agreement, Mr. €aguoay not (i) engage, participate, assist or inveany competitive business (as
defined in the Crecca Noncompetition Agreemeni)d(rectly or indirectly employ, attempt to emplagcruit, other otherwise solicit, induce
or influence any person to leave employment with@ompany or (iii) solicit or encourage any custooresupplier to terminate or otherwise
modify adversely its business relationship with @@mpany during his employment with the Company fana period of twelve (12) months
thereafter. Under the Crecca Noncompetition AgregnmieMr. Crecca is terminated without cause (eiried in the Crecca Employment
Agreement) or
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Mr. Crecca terminates his employment with the Camyfar good reason (as defined in the Crecca Enmpéayt Agreement), Mr. Crecca is
entitled to receive monthly payments equal to $28,0uring the twelve (12) month period followingttermination. A copy of the Crecca
Noncompetition Agreement is filed herewith as Exhll®.4 and incorporated herein by referer

ITEM 9.01 Financial Statements and Exhibits

(d) Exhibits.
Exhibit No. Description
10.1 Employment Agreement, dated January 31, 2007, tybatween the Company and Peter J. Qui
10.2 Noncompetition Agreement, dated January 31, 200anl between the Company and Peter J. Qu
10.3 Employment Agreement, dated January 31, 2007, tybatween the Company and Paul J. Cre
10.4 Noncompetition Agreement, dated January 31, 200an between the Company and Paul J. Cr

4




Table of Contents

SIGNATURES

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

HAIGHTS CROSS COMMUNICATIONS, INC.

Date: February 23, 2007 By: /s/ Paul J. Crecce
Name: Paul J. Crecc:
Title: Executive Vice President and Chief Finahci
Officer
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Exhibit No. Description

10.1 Employment Agreement, dated January 31, 2007, tybatween the Company and Peter J. Qui
10.2 Noncompetition Agreement, dated January 31, 200and between the Company and Peter J. Qu
10.3 Employment Agreement, dated January 31, 2007, tybatween the Company and Paul J. Cre
10.4 Noncompetition Agreement, dated January 31, 20Qanl between the Company and Paul J. Cr
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Exhibit 10.1

EMPLOYMENT AGREEMENT

AGREEMENT, made as of January 31, 2007, byketdieen Haights Cross Communications, Inc. (thaigany”), and Peter J. Quandt
(“Quandt”).

1. EMPLOYMENT

(a) _PositionThe Company agrees to employ Quandt, and Quaneesago serve as Chairman, Chief Executive andd@neisof the
Company. Quandt shall report to the Board of Doext

(b) _Principal OfficeQuandts principal office shall be at the principal exéegetoffices of the Company in White Plains, New Koexcep
for reasonable business travel obligations comnrateswith Quandt’'s position. Quandt’s principalio#f shall not be located more than ten
miles from White Plains, New York.

(c) Duties and Power@uandt shall have the customary duties, powerppresbilities and authority of a Chairman, ChiekEutive and
President. Quandt shall perform such duties anttiseesuch powers upon such terms and conditiotfseaBoard of Directors shall
reasonably impose. Quandt shall devote his fullkimgy time and best efforts to the performance efchities under this Agreement, except
that, with the consent of the Board of Directordi@h consent shall not be unreasonably withheldgri@t may engage in charitable and
community affairs activities. Quandt also agreed garticipation as a member of an outside corpdsatird will only be undertaken with
permission of the Board of Directors. The Compatknawledges that Quandt is on the Board and Chaimfhshe Fund for Social Change
and confirms its permission for Quandt to hold spohitions.




(d) TermThe term of Quandt’'s employment under this Agredrsball commence as of January 1, 2007, and sralinate on
December 31, 2009, unless extended or sooner tat@din accordance with the provisions of this Agnent (the “Term”). The Term shall
be extended automatically for periods of one y#w first possible automatic extension date beargidry 1, 2010) unless either the Comy
or Quandt has given written notice to the otherlatgr than six months prior to the expirationtod Term (the first possible such notice date
being July 1, 2009) of such party’s election no¢xtend the Term.

2. COMPENSATION AND BENEFITS. During the Term (i.e., the period of employmentuafandt hereunder), the Company shall pay
Quandt the following amounts and provide to Qudhdtfollowing benefits:

(a) Base Salarirhe Company shall pay Quandt an annual base safi§&302,320 for the year 2007, increasing by 4%r(feercent) in
each subsequent calendar year of the Term (“Bdsey3a

(b) _Annual BonusThe Company shall pay Quandt an annual bonus (“BYraf not less than 55% (fifty-five percent) of &Salary in
each year of the Term and, in each year of the T@uandt shall be eligible for a greater Bonus inithe Board of Directorssole discretion
Bonus shall be paid no later than March 15 of saryollowing the applicable Bonus year. BonusZ006 shall be payable at the rate of 5
or a greater rate at the discretion of the BoarDicgctors, of 2006 Base Salary as if this Agreetmweas in effect from January 1, 2006.

(c) _Other Compensation Plans and Progr&ynandt shall be eligible to participate in any otGempany compensation plans and
programs for senior executives




of the Company, including without limitation a mbht automobile allowance, without discriminationdarplication.

(d) _Employee Benefitén accordance with the terms of the applicable placuments or policies, the Company shall providarg@t with
coverage under all employee medical and welfarefitggrograms, plans and practices which the Compgmerally makes available to its
senior officers, which may be reviewed and charfgad time to time.

(e) VacationQuandt shall be entitled to four weeks’ paid vawragach year, which may be taken consistent witln@2my’s policies and
procedures. Quandt shall also be entitled to tesopal/sick days each year.

(f) Expensedn accordance with the Company’s expense poligwih may be amended from time to time, the Compsdrafl reimburse
Quandt for all reasonable business expenses ithyr&uandt in carrying out his duties under thigéement, upon timely presentation by
Quandt of appropriately itemized accounts of sugieaditures, and approved in accordance with Compalicy (“Business Expenses”). In
addition, Quandt represents to the Company thagkencurred $25,000 in legal fees in respect oicad negotiation, drafting and revising of
this Agreement, and the Company agrees to reimipusadt for that amount.

3. TERMINATION OF EMPLOYMENT BY THE COMPANY OTHER THAN FOR CAUSE OR BY QUANDT FOR GOOD
REASON

The Company may terminate Quandt's employro#rdr than for Cause and Quandt may terminaterhgayment for Good Reason, in
each case subject to the notice requirement gitifothis Section 3. If, within the notice peripdrsuant to
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Section 3(a), the grounds for such terminationcared as expressly permitted hereunder, the nofitearmination shall be void and no
termination pursuant to such notice shall occunoA-extension of the Term, if elected by the Conypahall be deemed to be a termination
of Quandt’'s employment other than for Cause if Qilaemains employed until the end of the Term ascmployment then in fact
terminates due to the non-extension of the Terraurater.

(a) Notice and Payment ObligatioAsly termination of Quandt’s employment by the Compather than for Cause shall only become
effective at least 30 (thirty) days after writtestine to Quandt from the Company. Any terminatibemployment by Quandt for Good
Reason shall only become effective at least 30ty)hilays after written notice to the Company frQuandt specifying the basis for his belief
that he has Good Reason to terminate his employriighe Company terminates the employment of Quattier than for Cause and other
than as a result of death or Permanent Disabdgydefined hereinafter) or if Quandt terminateshiployment for Good Reason (as
hereinafter defined), the Company shall pay Quanfitll satisfaction of its obligations to him tfi@llowing amounts:

i. (A) The Base Salary accrued to theddttermination of employment, and (B) any amoyragable under all applicable Company
plans or programs, determined pursuant to the tefreach plans or programs, such amounts to beipdidl on the first business day of the
month following such termination (the amounts ia@es (A) and (B), collectively, the “Accrued Amesii); plus

ii. A cash lump sum payment of pro ratmBs, equal to the higher of the current year taag®unt (i.e. target amount being 55% of
current year Base Salary)




of Bonus payable to Quandt or the actual Bonus pajhyable for performance in the year prior ®ykar of termination, multiplied by a
fraction the numerator of which is the number ofgdiom January 1 of the year of termination totdrenination date and the denominator of
which is 365 (but without duplication of any Boruesyout for the year of termination that is parthef Accrued Amounts), paid in full at the
same date as payment is required under clauseo¥eaplus

iii. A cash lump sum payment in respdotacation days accrued according to the Compamnyés to the date of termination that
Quandt has not taken (the “Vacation Payment”), pafdll at the same date as payment is requirettunlause (i) above, or on such earlier
date as may be required by law; plus

iv. Payment for any unreimbursed Busiriegsenses, paid in full at the same date as payimeatjuired under clause (i) above; plus

v. An additional amount (the “Terminatid@mount”) equal to three times the sum of (a) QuanBase Salary (calculated at the salary
level in effect at the time of termination, as at@d pursuant to Section 2(a)), plus (b) the higlfi¢he current year target amount of Bonus
payable to Quandt or the actual Bonus paid or dayfab performance in the year prior to the yeatesfmination, plus (c) an amount equal to
the annual cost of medical plan benefits under CABRsimilar plan, payment of the Termination Amobeing subject to the execution ¢
Release pursuant to Section 10. The Terminationuxin@iess applicable taxes) shall be payable inlamg sum within 30 days following t
date of termination and receipt of the executed&s# pursuant to Section 10; plus
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vi. Any amounts payable under the Noncetitipn Agreement referenced in Section 6(b).

(b) Definition of Good ReasofGood Reason” shall mean (i) the failure of the @amy to pay any amount due under this Agreement;
(i) a material breach of this Agreement by the @amy; (iii) a meaningful diminution by the Compainythe title, status, duties, powers,
responsibilities or authority of Quandt; (iv) thaélfire of any successor to the Company (througtgeresr acquisition of assets or any other
transaction that constitutes a Sale Event in whiaddilities of the Company of this nature are toassumed) to assume and fully perform a
the remaining obligations of the Company under Agseement; or (v) the Company requires Quandetbdsed at any office more than ten
miles from White Plains, New York; provided, howeuhat none of the foregoing events or matterd leadeemed to constitute Good
Reason if the Company has, prior to the date afiteation, fully cured and corrected the event otterahat would have constituted Good
Reason. In addition, Quandt may elect to termif@téGood Reason” during the period of 3 (three)nths that begins 6 (six) months after a
transaction or series of transactions in whichpesons who on the date of this Agreement bend#ficdaned the Common Stock of the
Company, the Class A Preferred Stock of the Compamy the Class B Preferred Stock of the Compang,hia the case of each such clas
stock, ceased to beneficially own at least 50%af tlass of stock and such persons, in the aggrégaregardless of whether acting as a
group, no longer beneficially own securities of @@mpany that enable them to effectively contrel@ompany through the power to elect at
least 50% of the members of the Board of Directfnsthis purpose, “beneficially own” and relatesirhs shall
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have the meaning ascribed to them under Sectiat) b8¢he Securities Exchange Act of 1934, as araéhd
4. TERMINATION OF EMPLOYMENT DUE TO PERMANENT DISA BILITY OR DEATH

If Quandt shall be unable to perform the eiakfunctions of his employment hereunder, withgenable accommodation, because of
illness, physical or mental disability or otherapeacity for a period of 180 days in any 365 con8eeuwlay period, or upon diagnosis of a
permanent or complete disability (in either evarfPermanent Disability”), the Company may termén@uandt’s employment 30 days after
written notice to Quandt if Quandt has not resuthedfull-time performance of his duties before #mel of such 30-day period. The existence
of a Permanent Disability shall be determined loyeslical doctor reasonably acceptable to the Compadyto Quandt. Quandtemploymer
shall end automatically upon Quandt’s death. Ugontarmination for Permanent Disability or deatte Company shall pay Quandt or
Quandt’s estate in full satisfaction of its obligas to him the Accrued Amounts, the Vacation Payim&ny unreimbursed Business
Expenses, and a cash lump sum payment of pro mtasBequal to the current year target amount oLiBgayable to Quandt multiplied by a
fraction the numerator of which is the number ofgliom January 1 of the year of termination totdrenination date and the denominator of
which is 365 (but without duplication of any Borpuesyout for the year of termination that is parthef Accrued Amounts). Payments under
this Section 4 shall be made within 30 days aftertermination event, and amounts payable undeddmeompetition Agreement referenced
in Section 6(b) shall be payable in accordance thiéh Agreement.




5. TERMINATION OF EMPLOYMENT BY THE COMPANY FOR CA USE OR BY QUANDT WITHOUT GOOD REASON

The Company may terminate Quandt's employrf@ntause and Quandt may terminate his employmanntarily without Good
Reason, in each case subject to the notice reqeiireset forth in this Section 5. If, within suchtine period, the grounds for termination by
the Company for Cause are cured as expressly gedhtiereunder, the notice of termination shall @i and no termination pursuant to such
notice shall occur.

(a) _Company ObligationH.the Company terminates Quandt’'s employment fausg, or if Quandt terminates his employment withou
Good Reason, the Company shall pay Quandt indtibfaction of its obligations to him the Accruedhdunts, any unreimbursed Business
Expenses, plus Vacation Payment, plus, if termamais not by the Company for Cause, a cash lumpmayment of pro rata Bonus equal to
the current year target amount of Bonus payabi@uandt multiplied by a fraction the numerator ofiethis the number of days from January
1 of the year of termination to the terminationedahd the denominator of which is 365 (but withdwglication of any Bonus payout for the
year of termination that is part of the Accrued Amts). Payments under this Section 5 shall be métthén 30 days after the terminatic
date. In addition, the Company shall pay to Quamgtamounts payable under the Noncompetition Agesemeferenced in Section 6(b) at
the times specified in the Noncompetition Agreement

(b) Definition of CauséCause” shall mean (i) any action by Quandt invadvtheft, fraud, embezzlement or other act of sirilgrave
misconduct that




results in significant damage to the business putegion of the Company; (ii) any material breaé€lthe provisions of Section 6 of this
Agreement by Quandt or any material breach of ahgramaterial provision of this Agreement by Quaiiil) any action by Quandt
involving material malfeasance or material miscartdo connection with his employment, continuinguee to perform any material duties
hereunder, or failure to follow any lawful, reasbleaand material direction of the Board of Direstof the Company; or (iv) Quandt's
conviction of any felony that involves dishonedtaud, or moral turpitude.

(c) Natice of TerminatiorTermination of employment for Cause shall be madddiivering to Quandt a letter signed by a mayooit the
Board of Directors of the Company, specifying,actiial detail, grounds for termination and provid@uandt with a 30-day period to cure
such grounds if cure is possible. If cure is né@td, termination shall be effective at the ehthe 30-day period, provided, however, that
Quandt shall have the opportunity, if he so desieplace the matter before the Board of Directdrthe Company, by means of a personal
appearance by him and his counsel, before sucliration shall be effective. The Company and Quagée that they both are obligated to
conduct the in-person meeting contemplated herélmimB80 days of the notice of termination for Cauény termination of employment by
Quandt without Good Reason shall only become évfecit least 30 (thirty) days after written nottoghe Company from Quandt.

6. NONDISCLOSURE OF CONFIDENTIAL INFORMATION; NONC OMPETITION

(a) _NondisclosureQuandt shall not at any time during or afterdrigployment hereunder, without the prior written semt of the
Company, make any use




of or disclose to any person or entity any Conftaginformation, as defined herein, except (i) lslémployed by the Company, in
connection with the business of and for the bemdfihe Company or (ii) as required by law. “Coufidial Information” shall mean material
non-public information concerning the Company’'sfinial data, strategic business plans, productidewent (or other proprietary product
data), customer lists, consignments, transactestgnates, marketing plans, personnel and compensand other material non-public
proprietary or confidential information of the Coamy, its affiliates or its customers or clients.tii¢hstanding the foregoing, subsequent to
the termination of his employment with the Compa@yandt may share with (i) potential investorsanmection with starting a new business
venture or (ii) potential employers information lmysiness unit concerning the acquisition pricephisal revenue data, EBITDA and net
EBITDA.

(b) Noncompetition Quandt shall be subject to a Noncompetition Agrexat, to be embodied in a separate document t&cthjgoyment
Agreement, and the Noncompetition Agreement, whetgted, shall be deemed a material term of thipl&pment Agreement. Payments to
Quandt for his entry into and performance undeMtbacompetition Agreement shall be made as spedifisuch Noncompetition
Agreement.

7. OBLIGATIONS ON TERMINATION . Upon the termination of Quandt's employment urtties Agreement by either party, Quandt
shall:

(a) Within seven (7) days of a request from@ompany resign from each and every office heldibywith Company. and his
membership in any organization acquired by virtiei®e employment under this Agreement , and shbeldail to do so
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he hereby irrevocably authorizes the Board of Daecof the Company in his name and on his bebafgn any documents and do any thing
necessary or requisite to give effect thereto; and,

(b) Deliver to the Company all property in piszssession or under his control that belongsadCtmpany including but not limited to ke
security and computer passes, computer hardwdteiase and files, cellular phones and beepersjifatesmachines, modems, and all
documents and other records (whether on paper, etiagape, computer disk or in any other form arauding correspondence, lists of
clients or customers, notes, memoranda, softw#aspdrawings and other documents and record$iafssever nature and all copies
thereof) made or compiled or acquired by Quandingdunis employment hereunder and concerning thinbsis, finances or affairs of the
Company or its clients or customers. Notwithstagdhre foregoing, Quandt shall be entitled to rethathree laptop computers he currently
utilizes, including standard software programs aovd on such laptop computers, but excluding aopretary information of the Compar
For purposes of this provision 7(b), records cant@ the names, addresses and contact informatiparsons collected in the course of
Quandt’'s employment under this Agreement shalbeodeemed proprietary information of the Comparny @nandt is hereby authorized to
retain a copy of such records.

8. NO MITIGATION OF DAMAGES OFFSET . Quandt shall not be required to mitigate any am®due Quandt provided under this
Agreement by seeking other employment or otherwAsg. payments made by the Company to Quandt dfeetermination of employment
shall not be subject to offset and shall not beiced by any compensation Quandt receives from albgegjuent employment.
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9. NOTICES. All notices or communications hereunder shalirberiting, addressed as follows:
To the Company:

Haights Cross Communications, LLC
10 New King Street
White Plains, NY 10604

with a copy to:

David F. Deitz, Esq.
Goodwin Procter LLP
Exchange Place
Boston, MA 02109-2881

To Quandt:

77 Haights Cross Road
Chappaqua, NY 10514

with copy to:

Steven Hall & Partners

645 Fifth Avenue

New York, New York 10022
Attn: Steven C. Root

Any such notice or communication shall be sentifiedtor registered mail, return receipt requesfaaktage prepaid, addressed as above
such other address as such party may designatedtica duly delivered as described above), antl sotice shall be deemed to be given on
the third business day after the actual date ofimggai

10. RELEASE.Upon any termination of employment pursuant to i8ac3 or 4, Quandt agrees to enter into a Separatia Release
Agreement, in the form attached hereto as ExhibifAall his rights and obligations in respectioé Company, other than Quandt’s rights and
obligations under this Agreement and the NoncortipatAgreement. The Separation and Release Agreteshall be entered into by Quandt
within 5 business days after any termination of Eyypent pursuant to Section 3 or 4.
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Quandt (or, in the event of Quandt’s death or diggbhis estate or personal representative) sballequired to provide such Separation and
Release Agreement to the Company and such SepreatibRelease Agreement must become irrevocabbeebtfe Company shall be
required to make any payments to Quandt under@exc8(a)(ii), 3(a)(v), 3(a)(vi), or the pro ratanis pursuant to Section 4 of this
Agreement, or under Section 3 of Quandt’s NoncoitipetAgreement, and as a condition to the Compsuypligation to make such
payments.

11. SEVERABILITY AND WAIVER. If any provision of this Agreement shall be decthre be invalid or unenforceable, in whole o
part, such invalidity or unenforceability shall radfect the remaining provisions hereof, which ktethain in full force and effect. Failure to
insist upon strict compliance with any of the temshis Agreement shall not be deemed a waiveuch term unless such waiver is in
writing signed by the party against whom it is ategk Any waiver of any right hereunder at any tishall not be deemed a waiver at any
other time or times.

12. LEGAL FEES. Each party shall bear its own legal fees and d#es and expenses which may be incurred in en@itdirespective
rights under this Agreement, except as providatiimmSection 12. In addition to the reimbursemédroandt’s expenses provided under
Section 2(f), all reasonable costs and expensekidiimg fees and disbursements of counsel) incusge@Quandt in enforcing his rights
pursuant to this Agreement shall be reimburseduan@t promptly by the Company in the event thatr@uiés successful in enforcing such
rights.

13. ASSIGNMENT. This Agreement shall be binding upon and inurdneotienefit of the heirs and representatives of Quand the
assigns and successors of the
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Company, but neither this Agreement nor any rifjeteunder shall be assignable by Quandt (exceptlbgr by operation of the laws of
intestate succession) or by the Company, excepththaCompany may assign this Agreement to anliaéfior to any successor (whether by
merger, purchase or otherwise) to all or substiiyadl of the stock, assets or businesses of theg@any, if such affiliate or successor
expressly agrees to assume the obligations of timep@ny hereunder and, in the case of any assigrottestthan to an affiliate of the
Company, Quandt consents to such assumption, vebicent shall not be unreasonably withheld.

14. AMENDMENT . This Agreement may only be amended by a writtee@gent signed by Quandt and the Company.

15. SURVIVAL. The respective rights and obligations of the parttiereunder shall survive any termination of thige®ment to the
extent necessary to the intended preservationaf sghts and obligations.

16. DISPUTE RESOLUTION. This Agreement shall be construed, interpretedganverned in accordance with the laws of the Sthte o
New York, without reference to conflicts of lawesl In the event of any dispute arising out of eurat relating to this Agreement, the par
shall first endeavor in good faith to resolve sdidpute by negotiation. In the event that theyuarable to do so, the parties shall enter into
mediation using a mediator acceptable to bothgmrth the event that such mediation does nottrasalsettlement of the dispute, then the
parties hereby consent to arbitrate the disputerbehe American Arbitration Association in New XdZity.

17. INTERPRETATION. The headings of Sections of this Agreement aredorvenience of reference only and are not intemaded
qualify the meanings of the
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Section. Any reference to a Section number shidlte a Section of this Agreement, unless otherwiated.

18. EFFECT ON PRIOR AGREEMENTS . This Agreement contains the entire understanditgdmn the parties hereto and supers
in all respects any prior or other agreement oreustdnding, whether oral or written, between then@any and Quandt with respect to
Quandt’'s employment.

19. TAX LAW COMPLIANCE .

(a) _Compliance with Code Section 409iA the event that, as a result of Section 409#hefinternal Revenue Code (the “Codeiiq any
related regulations or other pronouncements), &tlyeopayments that Quandt is entitled to undetehms of this Agreement or any other
plan or arrangement of the Company involving def#icompensation (as defined under Code Section Y0¥ not be made at the time
contemplated by the terms hereof or thereof witlvawising Quandt to be subject to constructive ptadiincome at a date prior to actual
payment or an income tax penalty or interest, ediming of payment is the sole cause of such maviax consequences, the Company will
make such payment on the earliest date thereafieatdistribution could be triggered under CodetiSe 409A without Quandt incurring
such adverse tax consequences. In the case obgmyept triggered by termination of employment haday, in the event of any delay in the
payment date under this Section 19, the Compariadjlist the payments to reflect the deferred pajtrdate by crediting interest thereon at
the prime rate in effect at the time such amoust fvould have been payable, as quoted by the Cayiparincipal lending bank. In additic
other provisions of this Agreement or any othethsplan or arrangement notwithstanding, the
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Company shall have no right to accelerate or dafgysuch payment or to make any such payment assh# of any specific event except to
the extent permitted under Section 409A withoutitesy in adverse tax consequences.

(b) _Golden Parachute Excise T&ther provisions of this Agreement the contrarywitbistanding, to the extent that any of the payment
and benefits provided for under this Agreementryr @ther agreement or arrangement between the Gongrad Quandt (collectively, the
“Payments”) (i) constitute a “parachute paymentthivi the meaning of Section 280G of the Code aipdb(it for this Section 19(b), would be
subject to the excise tax imposed by Section 4938e0Code, then the Payments shall be payablerdighin full or (ii) as to such lesser
amount which would result in no portion of such Rawnts being subject to excise tax under Sectio® 49¢he Code; whichever of the
foregoing amounts, taking into account the appliedéderal, state and local income taxes payabl@umndt and the excise tax imposed by
Section 4999 payable by Quandt, results in Quamédtsipt on an after-tax basis of the greatest atnofueconomic benefits under this
Agreement, notwithstanding that all or some porttbsuch benefits may be taxable under Section 4889 Code. Unless Quandt and the
Company otherwise agree in writing, any determaratequired under this Section shall be made itingrby independent advisors selected
by the Company (the “Advisors”), whose determinatihall be conclusive and binding upon Quandt aadompany for all purposes. For
purposes of making the calculations required by $gction 19(b), the Advisors may make reasonasleraptions and approximations
concerning applicable taxes and may rely in reaslengood faith interpretations concerning the egapion of Section 280G and 4999 of the
Code. The Company and
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Quandt shall furnish to the Advisors such informatand documents as the Advisors may reasonablesein order to make a determination
under this Section 19(b). If this Section 19(byjiplied to reduce an amount payable to Quandtihethternal Revenue Service successfully
asserts that, despite the reduction, Quandt hastineless received payments which are in exceseahtiximum amount that could have t
paid to him without being subjected to any excése then, unless it would be unlawful for the Comp# make such a loan or similar
extension of credit to Quandt, Quandt may repap &xcess amount to the Company as though such amanstitutes a loan to Quandt
made at the date of payment of such excess amueaning interest at the prime rate of the Compapsiiscipal lending bank.

IN WITNESS WHEREOF, the parties have signesl ff/greement as of the date and year first abovienr
HAIGHTS CROSS COMMUNICATIONS, INC.

By: /s/ Christopher S. Gaffney
Christopher S. Gaffney, Directc

/sl Peter J Quand
Peter J. Quand
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EXHIBIT A

Haights Cross Communications, Inc.
Separation and Release Agreement

On ___ ,20__ this Separation and Release AgregthentRelease”) by and betweBIAME (“Employee™), on the one hand and Haights
Cross Communications, Inc. (the “Company”) on ttleeohand, is presented to Employee. The Releaseyuted on the date specified below
(the date of execution by the Employee hereinaéfarred to as the “Execution Date&hall be in full force and effect as of the EffgeetDate
(as defined below).

RECITAL

Employee and Company desire to reach a mutual staeting and acceptance of the terms and conditedated to Employee’s separation
from employment with Company.

AGREEMENT
NOW, THEREFORE, in consideration of the mutual promises and covenlerein contained it is hereby agreed as follows:
1. Employee shall cease to be an employeeofgany as of , 20___ (the “Separation Date”).

2. In consideration of Employee’s acceptind aot revoking this Release, Employee shall bdledtto receive certain amounts payable in
accordance with Section 3(a)(ii), 3(a)(v), 3(a)@id 4 of the Employee’s Employment Agreement dagediary 1, 2007 (the “Employment
Agreement”) and Section 3 of the Noncompetitioneament referenced in Section 7(b) of the Employmanéement (the “Noncompetition
Agreement”), which amounts would not be due hitnefdid not execute this Release.

3. Employee agrees that the Company is auibiio open any and all business mail addressethfdoyee at the Company’s address.
Employee further understands that the Companynwiilbe responsible for forwarding mail.

4. Release

(&) In consideration for, among other things, certagrpents under Section 3(a)(ii), 3(a)(v), 3(a)(viYldhe pro rata bonus pursuar
Section 4 of the Employment Agreement and SectiohtBe Noncompetition Agreement, Employee, for $@ff, his agents, legal
representatives, assigns, heirs, distributes, desjdegatees, administrators, personal represastaind executors (collectively,
the “Releasing Parties”), hereby releases and digels the Company and its present and past sutisgdéand affiliates, its and
their respective successors and assigns, anddékernirand pa:




shareholders, officers, directors, employagsnts and representatives of each of the forgdowilectively, the “Releasees”),
from any and all claims, demands, actions, liabgitand other claims for relief and remuneratiomtsbever, whether known or
unknown, from the beginning of the world to theedBmployee signs this Release, excluding any dradaéins, demands, actions,
liabilities and other claims for relief and remuatéon under the Employment Agreement and the Nompetition Agreement, but
otherwise including, without limitation, any claimsising out of or relating to Employee’s employmeith and termination of
employment from the Company, for wrongful discharfge breach of contract, for discrimination orai&tion under any federal,
state or local fair employment practices laws,udatg, Title VIl of the Civil Rights Act of 1964 saamended by the Civil Rights
Act of 1991), the Family and Medical Leave Act, thmericans with Disabilities Act, the Age Discrinaition in Employment Act,
for defamation or other torts, for wages, bonusg®ntive compensation, stock, stock options, vaogiay or any other
compensation or benefit and any claims under ariytacontract (express or implied) theory, and ahthe claims, matters and
issues which could have been asserted by the Redelaarties against the Released Parties in amy, lagministrative or other
proceeding in any jurisdictiol

(b) Employee further agrees not seek or acaepidamages or relief for his own benefit, inclgdaitorneys’ fees or costs, with
respect to any claims released by the languageecalbowever, Employee shall have the right to seekvery of any costs
incurred, including attorney fees and costs, irmaifg his rights under the Employment Agreemeiat ldoncompetition
Agreement in accordance with Section 13 of the Bympkent Agreemen

5. It is understood and agreed that, withetkeeption of all obligations of the Company under Employment Agreement, the
Noncompetition Agreement, and Section 3(b) of Bdease, all which shall remain fully binding andull effect subsequent to the execut
of this Release, the release set forth in the giirgeSection is intended as and shall be deembd #full and complete release of any and all
claims that Employee may or might have against&deles, or any of them, arising out of any occug@mising on or before the Execution
Date and said release is intended to cover andamnes any and all future damages not now knowEnployee or which may later develop
or be discovered, including all causes of acti@rdfore and arising out of or in connection witly aacurrence arising on or before the
Execution Date.

6. By signing and returning this Release, Exyygé acknowledges that Employee:
(@) has carefully read and fully understands the tesfitbis Release

(b) is entering into this Release voluntaribida&nowing that Employee is releasing claims thapByee has or believes Employee
may have against Company; €




(c) has hereby been advised by the Compangrsuit with an attorney of Employee’s choosing dlibea terms of this Release prior
to signing this Releas

7. Return of Property

(&) Employee agrees to return all Company ptgpe Employee’s possession to Company immediatstgept as otherwise provided
in the Employment Agreement. Employee acknowledgesipt and agrees to the terms of the Notice amclosion of
Employment, attached hereto as Exhibit “A.” Therterof Exhibit “A” are incorporated herein and anglation of Exhibit A shall
be deemed a material violation of this Rele.

(b) Should Employee violate any of his obligas under paragraph 7(a) of this Release (incluBkigbit A), or his obligations under
Section 6 of his Employment Agreement or Sectiarf Bis Noncompetition Agreement, the Company maseehe making
payments and continuing benefits to the extentigemlin the Employment Agreement and Noncompetifigneement without in
anyway affecting the continuing validity of theeate set forth in paragraph 4 of this Release. @maplagrees that restrictions
contained in paragraph 7(a) (including Exhibit A¢ aecessary to protect the business of the Comguashyare considered
reasonable for such purposes. Employee agreeartjidireach of any provision of paragraph 7(a) Gditig Exhibit A), Section 6
of the Employment Agreement or Section 2 of the ¢donpetition Agreement may cause the Company sufitand irreparable
damages which are difficult to measure. Thereforéhe event of any such breach or threatened bré&aoployee agrees that, in
addition to all other rights and remedies, the Canypshall have the right to immediate injunctivigefe

8. Employee agrees and understands that néitheontent nor the execution of this Releas# sbastitute or be construed as any impl
or actual admission by Company of any liabilityotoof the validity of any claim by Employee thaatlihe Company engaged in any
wrongdoing.

9. Employee hereby represents and agreesthatering into this Release, Employee has ra@dly upon Employee’s own judgment,
belief and knowledge and Employseswn legal and other professional advisors andrithatatement made by or on behalf of Companyirt
any way influenced Employee in such regard.

10. Employee hereby represents and warrar@®mapany that Employee has not assigned any cleat-Bmployee may or might have
against Company, from which the Company would otfieer be released pursuant to this Release, tohénaygarty.

11. Each party shall pay its own attorneyssfecosts and expenses related to this SeparatibRelease Agreement, except as provided in
paragraph 4(b).




12. This Release shall be governed by andtie@tsin accordance with the laws of the State @Y ork, without giving effect to conflict
of laws principles.

13. It is agreed by each of the parties hateibthey have read the above and fully underdfamderms of this Release which they
voluntarily execute in good faith and deem to belleand equitable settlement of this matter.

14. The provisions of this Release are seler#dany provision of this Release is declaredhlid or unenforceable, any court of
competent jurisdiction reviewing such provisionlskaforce the provision to the maximum extent piggitble under applicable law. Any
ruling will not affect the validity and enforceaibyl of any other provision of the Release.

15. Employee acknowledges that he has beamghe opportunity to consider this Release befmpeing it. For a period of seven (7) days
from the date Employee signs this Release, Emplbgsédhe right to revoke this Release by writteticedo the undersigned. This Release
shall not become effective or enforceable untilgkpiration of the revocation period. This Relesisall become effective on the first business
day following the expiration of the revocation peti(the “Effective Date”).

Employee is advised to consult with an attgripefore signing this Release. The foregoing i®adito and accepted by:

Dated

Agreed and Accepted for Haights Cross Communicafibic:

By: Dated




EXHIBIT *“A”
NOTICE ON CONCLUSION OF EMPLOYMENT

In connection with the conclusion of employmenthatitaights Cross Communications, Inc. and/or itsglifries and affiliates (“Company”),
each employee has an obligation to surrender d@nchrto Company all mail, files, records, manubfsoks, blank forms, tapes, discs,
photographs, negatives, documents, letters, merdayaotes, notebooks, materials, property, repdeats tables, calculations, information or
copies thereof, which are the property of Compamylach relate in any way to the business, prodymisctices or techniques of Company
and all other property, trade secrets or confidg¢imformation of Company and any third partieshwithom it deals, including but not limited
to, all keys, passwords, combinations and documehitsh in any of these cases are in the employsessession or under the employee’s
control. After returning all property to the Compaeach employee must delete and finally purgs filéh Company information from any
personal computer or device that remains in thel@ygp’s possession or control after the employ8ejsaration Date.

The employee also has a continuing obligation és@rve as CONFIDENTIAL and refrain from using Cdefitial Information, in accordan
with the terms of his Employment Agreement.







Exhibit 10.z

NONCOMPETITION AGREEMENT

This Non-Competition Agreement (the “Agreenipig made as of January 31, 2007, by and betwesgtis Cross Communications, Inc.
(the “Company”) and Peter J. Quandt (“Quandt”).

WHEREAS, Quandt serves as Chairman, Chief &kex Officer and President of the Company, purstathe terms of an Employment
Agreement dated as of January 1, 2007 (the “EmpémyrAgreement”), and also is a shareholder of thiea@any and serves as a director of
the Company and certain of its subsidiaries;

WHEREAS, as a result of his positions, Qudradt and will in the future obtain extensive andighle knowledge of confidential
information regarding the business of the Compantyits subsidiaries related to the operation ofGbenpany, Buckle Down
Publishing/Triumph Learning, Sundance PublishingéNiedge Educational Publishing, Oakstone Publish@gtions Publishing, Recorded
Books, and such other subsidiaries and affiliatetha Company may acquire in the future (the “Besd);

WHEREAS, Quandt’s services to the Companyaigue and extraordinary;
WHEREAS, Section 6(b) of the Employment Agreatrcontemplates the Company and Quandt enteriadtiis Agreement.

NOW THEREFORE, the Company and Quandt, fordgamd valuable consideration, receipt of whichaseby acknowledged, agree as
follows:

1. Restricted Territoryn addition to other terms defined herein, thedaihg term when used herein shall have the follgwimeaning:

“Restricted Territory” means the 50 statéthe United States of America.

2. _Noncompetition and Nonsolicitatidburing his employment with the Company and for ttyg20) months thereafter, Quandt (i) will
not, directly or indirectly, whether as owner, par, shareholder, consultant, agent, employeegeotuver or otherwise, engage, participate,
assist or invest in any Competing Business (adregter defined); (i) will refrain from directlyroindirectly employing, attempting to
employ, recruiting or otherwise soliciting, indugior influencing any person to leave employmenhwtie Company (other than terminations
of employment of subordinate employees undertakehea course of Quandt’'s employment with the Corgjgaand (iii) will refrain from
soliciting or encouraging any customer or suppleterminate or otherwise modify adversely its hass relationship with the Company.
Quandt understands that the restrictions set forthis Section 2 are appropriate given that Quarsdtrvices are unique and extraordinary,
and Quandt further understands that such restigtoe intended to protect the Company’s interegsi




confidential information and established employeestomer and supplier relationships and goodwildi agrees that such restrictions are
reasonable and appropriate for this purpose. Fgroses of this Agreement, the term “Competing Besssfi shall mean a business conducted
in all or any portion of the Restricted Territoryieh is competitive with any business which the @any or any of its direct or indirect
subsidiaries conducts as of and subsequent tcatieeod this Agreement. Notwithstanding the foregpiQuandt may own up to one percent
(1%) of the outstanding stock of a publicly heldpmration which constitutes or is affiliated wittCampeting Business.

3. _NonCompete Paymenin consideration for Quandt’'s agreement to abidéhkyrestrictions contained in Section 2, if Quandt
employment is terminated without Cause (as definegkction 5(b) of the Employment Agreement or lua@dt for Good Reason (as defined
in Section 3(b) of the Employment Agreement), di@duandt executes the Separation and Release Agrgeaferenced in Section 10 of the
Employment Agreement and the Separation and Refsgr®E=ment becomes irrevocable, the Company hexgtses to pay to Quandt, dur
the twenty (20) month period following such terntios, the gross amount of $1,250,000 in monthlyatsents of $62,500, subject to
applicable tax withholdings, payable on or beftwe fifteenth day of each month.

4. Specific Performanc@uandt acknowledges that, in view of the naturhefBusiness, the restrictions contained in Se&ibareof are
reasonably necessary to protect the legitimatenkasiinterests of the Company and that any violatfsuch restrictions may result in
irreparable injury to the Company and the Busirfessvhich damages may not be an adequate remednddtherefore acknowledges tha
a court of competent jurisdiction shall find that/asuch restrictions are violated, the Companyl sfeaéntitled to preliminary and injunctive
relief (without the requirement of posting a boad)well as to an equitable accounting of earnipgsits and other benefits arising from such
violation.

5. NonExclusivity. The rights and remedies of the Company hereund@ematrexclusive of, or limited by, or in limitatiarf, any other
rights or remedies which it may have, whetherat ia equity, by contract or otherwise, all of whishall be cumulative.

6._Successors and Assigns.

(a) This Agreement shall be binding upon amalisnure to the benefit of the Company and itscessors and assigns, and the term the
“Company” as used herein shall include its sucassand assigns. The term “successors and assignsea herein shall include but not be
limited to a corporation or other entity acquiriaifjor substantially all of the stock, assets, wsibess of the Company whether by operatic
law or otherwise.

(b) Neither this Agreement nor any right denest hereunder shall be assignable or transéetgbQuandt, his heirs, beneficiaries or legal
representatives except by will or by the laws ofadmt and distribution. This Agreement shall balinsig upon and inure to the benefit of
Quandt, his heirs, beneficiaries and legal reprasigrs.




7. MiscellaneousdNo provision of this Agreement may be modified, veal or discharged unless such waiver, modificatiodischarge is
agreed to in writing and signed by Quandt and tbm@any. No waiver by either party hereto at anyetwhany breach by the other party
hereto of, or compliance with, any condition orysion of this Agreement to be performed by sudireoparty shall be deemed a waiver of
similar or dissimilar provisions or conditions hetsame or at any prior or subsequent time. Nceaggat or representation, oral or otherwise,
express or implied, with respect to the subjectendtereof has been made by either party whiclti®xpressly set forth in this Agreement.
No failure or delay of the Company in enforcing arfyts rights hereunder at any time shall contgitr evidence any waiver of such rigt

8. _Governing LawThis Agreement shall be governed by and in accaeavith the law of the State of New York, withoixigg effect to
the principles governing conflicts of law.

9. SeverabilityShould any provision of this Agreement or part ¢eébe held under any circumstances in any juriggido be invalid or
unenforceable for any reason, including, withomnittion, because of its geographic or businespesoo duration, such provision shall be
construed in such a way as to make it valid andreefible to the maximum extent possible. Any imdiglior unenforceability of any
provision in this Agreement shall not affect thédidity or enforceability of any other provision other part of such provision of this
Agreement or any other agreement or instruments.

10. _Entire Agreemerithis Agreement shall constitute the entire agredrnetween the parties hereto with respect to thgestimatter
hereof and supersedes all prior agreements, uadeiags and arrangements, oral or written, betweeparties hereto on the subject matter
hereof.

11. Counterpart3his Agreement may be executed and delivered inteoparts, including by facsimile, each of whiclaltbe deemed &
original. It shall not be necessary for each ptotyign each counterpart so long as each partgigaed at least one counterpart.
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IN WITNESS WHEREOF, the parties have signesl ffgreement as of the date and year first abovenr
HAIGHTS CROSS COMMUNICATIONS, INC.

By: /s/ Christopher S. Gaffney

Name: Christopher S. Gaffn
Title: Director

PETER J. QUANDT

/sl Peter J. Quand







Exhibit 10.¢

EMPLOYMENT AGREEMENT

AGREEMENT, made as of January 31, 2007, byletdieen Haights Cross Communications, Inc. (thari@any”), and Paul J. Crecca
(“Crecca”).

1. EMPLOYMENT

(a) _PositionThe Company agrees to employ Crecca, and Creceasatp serve as Executive Vice President and Emehcial Officer o
the Company. Crecca shall report to Peter J. Qua@diandt”), Chairman and Chief Executive Officer.

(b) _Principal OfficeCrecca'’s principal office shall be at the principaecutive offices of the Company in White Plaikew York, except
for reasonable business travel obligations comnrateswith Crecca’s position. Crecca’s principaiadfshall not be located more than ten
miles from White Plains, New York.

(c) Duties and PowerSrecca shall have the customary duties, powergonssbilities and authority of a Chief Financialfioér. Crecca
shall perform such duties and exercise such powmra such terms and conditions as Quandt or thedBifeDirectors shall reasonably
impose. Crecca shall devote his full working tinmel dest efforts to the performance of his dutiedenthis Agreement, except that, with the
consent of the Board of Directors (which conseullsiot be unreasonably withheld), Crecca may eagagharitable and community affairs
activities. Crecca also agrees that participatoa enember of an outside corporate board will trlyindertaken with permission of the Bc
of Directors.




(d) TermThe term of Crecca’s employment under this Agredraball commence as of January 1, 2007, and sralinate on
December 31, 2008, unless extended or sooner tat@din accordance with the provisions of this Agnent (the “Term”). The Term shall
be extended automatically for periods of one y#w first possible automatic extension date beargidry 1, 2009) unless either the Comy
or Crecca has given written notice to the otheraietr than six months prior to the expirationtod Term (the first possible such notice date
being July 1, 2008) of such party’s election no¢xeend the Term.

2. COMPENSATION AND BENEFITS. During the Term (i.e., the period of employmenCoécca hereunder), the Company shall pay
Crecca the following amounts and provide to Craheafollowing benefits:

(a) Base Salaryrhe Company shall pay Crecca an annual base s#l8360,000 for the year 2007, increasing by 4%ir(feercent) in
each subsequent calendar year of the Term (“Bdsey3a

(b) _Annual BonusThe Company shall pay Crecca an annual bonus (“89mtfi not less than 44% (forty-four percent) ofsBa5alary in
each year of the Term and, in each year of the T€nacca shall be eligible for a greater Bonus withe Board of Directors’ sole discretion.
Bonus shall be paid no later than March 15 of saryollowing the applicable Bonus year. BonusZ006 shall be payable at the rate of 4
or a greater rate at the discretion of the BoarDicgctors, of 2006 Base Salary as if this Agreetmweas in effect from January 1, 2006.

(c)_Other Compensation Plans and Progr&recca shall be eligible to participate in any ofiempany compensation plans and progi
for senior executives




of the Company, including without limitation a mbht automobile allowance, without discriminationdarplication.

(d) _Employee Benefitén accordance with the terms of the applicable placuments or policies, the Company shall providec€a with
coverage under all employee medical and welfarefitggrograms, plans and practices which the Compgmerally makes available to its
senior officers, which may be reviewed and charfgad time to time.

(e) VacationCrecca shall be entitled to four weeks’ paid vawagach year, which may be taken consistent witlnggamy'’s policies and
procedures. Crecca shall also be entitled to tesopal/sick days each year.

(f) Expensedn accordance with the Company’s expense poligwih may be amended from time to time, the Compsdrafl reimburse
Crecca for all reasonable business expenses inkhyr€recca in carrying out his duties under thige®ement, upon timely presentation by
Crecca of appropriately itemized accounts of sugierditures, and approved in accordance with Compalicy (“Business Expenses”). In
addition, the Company will reimburse Crecca forta$3,000 in legal fees incurred in respect of eglvhegotiation, drafting and revising of

this Agreement.

3. TERMINATION OF EMPLOYMENT BY THE COMPANY OTHER THAN FOR CAUSE OR BY CRECCA FOR GOOD
REASON

The Company may terminate Crecca’s employrativer than for Cause and Crecca may terminatenmidoyment for Good Reason, in
each case subject to the notice requirement gitifothis Section 3. If, within the notice peripdrsuant to Section 3(a), the grounds for such
termination are cured as expressly permitted




hereunder, the notice of termination shall be \aid no termination pursuant to such notice shailindA non-extension of the Term, if
elected by the Company, shall be deemed to berartation of Crecca’s employment other than for @aifi€recca remains employed until
the end of the Term and his employment then intxchinates due to the non-extension of the Temauraler.

(a) Notice and Payment ObligatioAsly termination of Crecca’s employment by the Compather than for Cause shall only become
effective at least 30 (thirty) days after writtestine to Crecca from the Company. Any terminatibermployment by Crecca for Good Rea
shall only become effective at least 30 (thirtyyslafter written notice to the Company from Crespacifying the basis for his belief that he
has Good Reason to terminate his employment. I€dmpany terminates the employment of Crecca dlzar for Cause and other than as a
result of death or Permanent Disability (as defihetkinafter) or if Crecca terminates his employhfienGood Reason (as hereinafter
defined), the Company shall pay Crecca in fullsgattion of its obligations to him the following ammts:

i. (A) The Base Salary accrued to theddttermination of employment, and (B) any amoyragable under all applicable Company
plans or programs, determined pursuant to the tefreach plans or programs, such amounts to beipdidl on the first business day of the
month following such termination (the amounts ia@es (A) and (B), collectively, the “Accrued Amesii); plus

ii. A cash lump sum payment of pro ratmBs, equal to the higher of the current year teageunt (i.e. target amount being 44% of
current year Base Salary) of Bonus payable to Grecthe actual Bonus paid or payable for perfogaan the
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year prior to the year of termination, multiplied & fraction the numerator of which is the numbfedays from January 1 of the year
termination to the termination date and the denatoinof which is 365 (but without duplication ofyfaBonus payout for the year of
termination that is part of the Accrued Amountgidoin full at the same date as payment is requireter clause (i) above; plus

ii. A cash lump sum payment in respdotacation days accrued according to the Compamnyés to the date of termination that
Crecca has not taken (the “Vacation Payment”), pafdll at the same date as payment is requiretunlause (i) above, or on such earlier
date as may be required by law; plus

iv. Payment for any unreimbursed Busiriegsenses, paid in full at the same date as payimeatjuired under clause (i) above; plus

v. An additional amount (the “Terminatidmount”) equal to two times the sum of (a) Cresd@ase Salary (calculated at the salary
level in effect at the time of termination, as at@d pursuant to Section 2(a)), plus (b) the higii¢ihe current year target amount of Bonus
payable to Crecca or the actual Bonus paid or paeyfabperformance in the year prior to the yeateofination, plus (c) an amount equal to
the annual cost of medical plan benefits under CABRsimilar plan, payment of the Termination Amobeing subject to the execution ¢
Release pursuant to Section 10. The Terminationuxin@iess applicable taxes) shall be payable inlamg sum within 30 days following t
date of termination and receipt of the executec&s® pursuant to Section 10; plus
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vi. Any amounts payable under the Noncetitipn Agreement referenced in Section 6(b).

(b) Definition of Good Reasofsood Reason” shall mean (i) the failure of the @amy to pay any amount due under this Agreement;
(i) a material breach of this Agreement by the @amy; (iii) a meaningful diminution by the Compainythe title, status, duties, powers,
responsibilities or authority of Crecca; (iv) ttalfire of any successor to the Company (throughgeresr acquisition of assets or any other
transaction that constitutes a Sale Event in whiaddilities of the Company of this nature are toassumed) to assume and fully perform a
the remaining obligations of the Company under #gseement; or (v) the Company requires Creccaetbdsed at any office more than ten
miles from White Plains, New York; provided, howeuhat none of the foregoing events or matterd leadeemed to constitute Good
Reason if the Company has, prior to the date afiteation, fully cured and corrected the event otterahat would have constituted Good
Reason. In addition, Crecca may elect to termif@atéGood Reason” during the period of 3 (three)ntihs that begins 6 (six) months after a
transaction or series of transactions in whichpesons who on the date of this Agreement bend#ficdaned the Common Stock of the
Company, the Class A Preferred Stock of the Compamy the Class B Preferred Stock of the Compang,hia the case of each such clas
stock, ceased to beneficially own at least 50%af tlass of stock and such persons, in the aggrégaregardless of whether acting as a
group, no longer beneficially own securities of @@mpany that enable them to effectively contrel@ompany through the power to elect at
least 50% of the members of the Board of Directfnsthis purpose, “beneficially own” and relatesirhs shall
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have the meaning ascribed to them under Sectiat) b8¢he Securities Exchange Act of 1934, as araéhd
4. TERMINATION OF EMPLOYMENT DUE TO PERMANENT DISA BILITY OR DEATH

If Crecca shall be unable to perform the eakfunctions of his employment hereunder, withgenable accommodation, because of
illness, physical or mental disability or otherapeacity for a period of 180 days in any 365 con8eeuwlay period, or upon diagnosis of a
permanent or complete disability (in either everiPermanent Disability”), the Company may termén@recca’s employment 30 days after
written notice to Crecca if Crecca has not resuthedull-time performance of his duties before &mel of such 30-day period. The existence
of a Permanent Disability shall be determined lyeslical doctor reasonably acceptable to the Compadyto Crecca. Crecca’s employment
shall end automatically upon Crecca'’s death. Upgntarmination for Permanent Disability or deatte Company shall pay Crecca or
Creccas estate in full satisfaction of its obligationshim the Accrued Amounts, the Vacation Payment, amgimbursed Business Expen:
and a cash lump sum payment of pro rata Bonus éguaé current year target amount of Bonus pay@b{erecca multiplied by a fraction t
numerator of which is the number of days from Jandeof the year of termination to the terminataate and the denominator of which is
365 (but without duplication of any Bonus payouttloe year of termination that is part of the A@tAmounts). Payments under this
Section 4 shall be made within 30 days after thaiteation event, and amounts payable under the dlopetition Agreement referenced in
Section 6(b) shall be payable in accordance wiih Agreement.




5. TERMINATION OF EMPLOYMENT BY THE COMPANY FOR CA USE OR BY CRECCA WITHOUT GOOD REASON

The Company may terminate Crecca’s employrfertause and Crecca may terminate his employnaontarily without Good Reason,
in each case subject to the notice requiremerfosdtin this Section 5. If, within such notice et, the grounds for termination by the
Company for Cause are cured as expressly pernfigesiinder, the notice of termination shall be \avid no termination pursuant to such
notice shall occur.

(a) _Company ObligationH.the Company terminates Crecca’s employment faug®, or if Crecca terminates his employment withou
Good Reason, the Company shall pay Crecca indtifaction of its obligations to him the Accruech8unts, any unreimbursed Business
Expenses, plus Vacation Payment, plus, if termamais not by the Company for Cause, a cash lumpmayment of pro rata Bonus equal to
the current year target amount of Bonus payablérézca multiplied by a fraction the numerator ofshhs the number of days from January
1 of the year of termination to the terminationedahd the denominator of which is 365 (but withdwglication of any Bonus payout for the
year of termination that is part of the Accrued Amts). Payments under this Section 5 shall be métthén 30 days after the terminatic
date. In addition, the Company shall pay to Cresgaamounts payable under the Noncompetition Agee¢meferenced in Section 6(b) at
times specified in the Noncompetition Agreement.

(b) Definition of CauséCause” shall mean (i) any action by Crecca invadvtheft, fraud, embezzlement or other act of sirhilgrave
misconduct that results in significant damage tohlihsiness or reputation of the Company; (ii) any
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material breach of the provisions of Section 6hig Agreement by Crecca or any material breacmpfagher material provision of this
Agreement by Crecca; (iii) any action by Creccalming material malfeasance or material miscondluconnection with his employment,
continuing failure to perform any material dutiesdunder, or failure to follow any lawful, reasoleahnd material direction of the Chief
Executive, President or Board of Directors of ttmrpany; or (iv) Crecca’s conviction of any felommat involves dishonesty, fraud, or moral
turpitude.

(c) Natice of TerminatiorTermination of employment for Cause shall be madddiivering to Crecca a letter signed by a majooitthe
Board of Directors of the Company, specifying,actiial detail, grounds for termination and provigd@recca with a 30-day period to cure
such grounds if cure is possible. If cure is né@td, termination shall be effective at the ehthe 30-day period, provided, however, that
Crecca shall have the opportunity, if he so desteeplace the matter before the Board of Directdrthe Company, by means of a personal
appearance by him and his counsel, before suchnation shall be effective. The Company and Crexgp&e that they both are obligated to
conduct the in-person meeting contemplated herélmimB80 days of the notice of termination for Cauény termination of employment by
Crecca without Good Reason shall only become éffeett least 30 (thirty) days after written nottoehe Company from Crecca.

6. NONDISCLOSURE OF CONFIDENTIAL INFORMATION; NONC OMPETITION

(a) NondisclosuréCrecca shall not at any time during or after hiplyment hereunder, without the prior written contsaf the Compan:
make any use




of or disclose to any person or entity any Conftaginformation, as defined herein, except (i) lslémployed by the Company, in
connection with the business of and for the bemdfihe Company or (ii) as required by law. “Coufidial Information” shall mean material
non-public information concerning the Company’'sfinial data, strategic business plans, productidewent (or other proprietary product
data), customer lists, consignments, transactestgnates, marketing plans, personnel and compensand other material non-public
proprietary or confidential information of the Coamy, its affiliates or its customers or clients.tii¢hstanding the foregoing, subsequent to
the termination of his employment with the Compabsgcca may share with (i) potential investorsanreection with starting a new business
venture or (ii) potential employers information lmysiness unit concerning the acquisition pricephisal revenue data, EBITDA and net
EBITDA.

(b) NoncompetitionCrecca shall be subject to a Noncompetition Agregjre be embodied in a separate document to thisl&/ment
Agreement, and the Noncompetition Agreement, wheteted, shall be deemed a material term of thipl&pment Agreement. Payments to
Crecca for his entry into and performance undeiNbercompetition Agreement shall be made as spedifisuch Noncompetition
Agreement.

7. OBLIGATIONS ON TERMINATION . Upon the termination of Crecca’s employment urtbier Agreement by either party, Crecca
shall:

(a) Within seven (7) days of a request from@ompany resign from each and every office heldibywith Company. and his
membership in any organization acquired by virtiei® employment under this Agreement, and shoeldaf to do so

10




he hereby irrevocably authorizes the Board of Daecof the Company in his name and on his bebafgn any documents and do any thing
necessary or requisite to give effect thereto; and,

(b) Deliver to the Company all property in piszssession or under his control that belongsadCtmpany including but not limited to ke
security and computer passes, computer hardwdteiase and files, cellular phones and beepersjifatesmachines, modems, and all
documents and other records (whether on paper, etiagape, computer disk or in any other form arauding correspondence, lists of
clients or customers, notes, memoranda, softw#aspdrawings and other documents and record$iafssever nature and all copies
thereof) made or compiled or acquired by Creccinduis employment hereunder and concerning thabss, finances or affairs of the
Company or its clients or customers. Notwithstagdhre foregoing, Crecca shall be entitled to retaenthree laptop computers he currently
utilizes, including standard software programs aovd on such laptop computers, but excluding aopretary information of the Compar
For purposes of this provision 7(b), records cant@ the names, addresses and contact informatiparsons collected in the course of
Crecca’s employment under this Agreement shalbeadleemed proprietary information of the Compardy @recca is hereby authorized to
retain a copy of such records.

8. NO MITIGATION OF DAMAGES OFFSET. Crecca shall not be required to mitigate any ansduoe Crecca provided under this
Agreement by seeking other employment or otherwAsg. payments made by the Company to Crecca dféetermination of employment
shall not be subject to offset and shall not beiced by any compensation Crecca receives from @pgesjuent employment.
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9. NOTICES. All notices or communications hereunder shall beiiting, addressed as follows:
To the Company:

Haights Cross Communications, LLC
10 New King Street
White Plans, NY 10604

with a copy to:

David F. Dietz, Esq.
Goodwin Procter LLP
Exchange Place
Boston, MA 02109-2881

To Crecca:

30 Oak Hill Drive
Wayne, NJ 07470

with copy to:

Steven Hall & Partners

645 Fifth Avenue

New York, New York 10022
Attn: Steven C. Root

Any such notice or communication shall be sentifiedtor registered mail, return receipt requesfaaktage prepaid, addressed as above
such other address as such party may designatedtica duly delivered as described above), antl sotice shall be deemed to be given on
the third business day after the actual date ofimggai

10. RELEASE.Upon any termination of employment pursuant to i8ac3 or 4, Crecca agrees to enter into a Separatid Release
Agreement, in the form attached hereto as ExhibifAall his rights and obligations in respectioé Company, other than Crecca'’s rights and
obligations under this Agreement and the NoncortipatAgreement. The Separation and Release Agreteshall be entered into by Crecca
within 5 business days after any termination of Eyypent pursuant to Section 3 or 4.
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Crecca (or, in the event of Crecca’s death or dlisahhis estate or personal representative) shaltequired to provide such Separation and
Release Agreement to the Company and such SepreatibRelease Agreement must become irrevocabbeebtfe Company shall be
required to make any payments to Crecca underddscs(a)(ii, 3(a)(v), 3(a)(vi), or the pro rate bsrpursuant to Section 4 of this Agreem
or under Section 3 of Crecca’s Noncompetition Agresrt, and as a condition to the Company’s obligatttomake such payments.

11. SEVERABILITY AND WAIVER. If any provision of this Agreement shall be decthre be invalid or unenforceable, in whole o
part, such invalidity or unenforceability shall radfect the remaining provisions hereof, which Etethain in full force and effect. Failure to
insist upon strict compliance with any of the temhshis Agreement shall not be deemed a waiveuch term unless such waiver is in
writing signed by the party against whom it is ategk Any waiver of any right hereunder at any tishall not be deemed a waiver at any
other time or times.

12. LEGAL FEES. Each party shall bear its own legal fees and d#es and expenses which may be incurred in en@itdirespective
rights under this Agreement, except as providatiimmSection 12. In addition to the reimbursemdr@mecca’s expenses provided under
Section 2(f), all reasonable costs and expensekidimg fees and disbursements of counsel) incusye@recca in enforcing his rights
pursuant to this Agreement shall be reimbursedrez€a promptly by the Company in the event that€aés successful in enforcing such
rights.

13. ASSIGNMENT. This Agreement shall be binding upon and inurd&kenefit of the heirs and representatives of &rand the
assigns and successors of the
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Company, but neither this Agreement nor any rifieiunder shall be assignable by Crecca (exceptlbgr by operation of the laws of
intestate succession) or by the Company, excepththaCompany may assign this Agreement to anliaéfior to any successor (whether by
merger, purchase or otherwise) to all or substiiyadl of the stock, assets or businesses of theg@any, if such affiliate or successor
expressly agrees to assume the obligations of timep@ny hereunder and, in the case of any assigrottestthan to an affiliate of the
Company, Crecca consents to such assumption, wbitéent shall not be unreasonably withheld.

14. AMENDMENT . This Agreement may only be amended by a writtee@gent signed by Crecca and the Company.

15. SURVIVAL. The respective rights and obligations of the parttiereunder shall survive any termination of thige®ment to the
extent necessary to the intended preservationaf sghts and obligations.

16. DISPUTE RESOLUTION. This Agreement shall be construed, interpretedganverned in accordance with the laws of the Sthte o
New York, without reference to conflicts of lawesl In the event of any dispute arising out of eurat relating to this Agreement, the par
shall first endeavor in good faith to resolve sdidpute by negotiation. In the event that theyuarable to do so, the parties shall enter into
mediation using a mediator acceptable to bothgmrth the event that such mediation does nottrasalsettlement of the dispute, then the
parties hereby consent to arbitrate the disputerbehe American Arbitration Association in New XdZity.

17. INTERPRETATION. The headings of Sections of this Agreement aredorvenience of reference only and are not intenoled
qualify the meanings of the
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Section. Any reference to a Section number shidlte a Section of this Agreement, unless otherwiated.

18. EFFECT ON PRIOR AGREEMENTS . This Agreement contains the entire understanditgdmn the parties hereto and supers
in all respects any prior or other agreement oreustdnding, whether oral or written, between then@any and Crecca with respect to
Crecca’s employment.

19. TAX LAW COMPLIANCE .

(a)_Compliance with Code Section 409 the event that, as a result of Section 409#eflnternal Revenue Code (the “Code”) (and any
related regulations or other pronouncements), &tlyeopayments that Crecca is entitled to undetdhas of this Agreement or any other
or arrangement of the Company involving deferrethgensation (as defined under Code Section 409A)moape made at the time
contemplated by the terms hereof or thereof witlvawising Crecca to be subject to constructive peodiincome at a date prior to actual
payment or an income tax penalty or interest, ediming of payment is the sole cause of such maviax consequences, the Company will
make such payment on the earliest date thereatieatdistribution could be triggered under CodetiSe 409A without Crecca incurring st
adverse tax consequences. In the case of any pajmgegrered by termination of employment hereundethe event of any delay in the
payment date under this Section 19, the Comparadjlist the payments to reflect the deferred paytrdate by crediting interest thereon at
the prime rate in effect at the time such amoust fvould have been payable, as quoted by the Cayiparincipal lending bank. In additic
other provisions of this Agreement or any othethsplan or arrangement notwithstanding, the
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Company shall have no right to accelerate or dafgysuch payment or to make any such payment assh# of any specific event except to
the extent permitted under Section 409A withoutitesy in adverse tax consequences.

(b) Golden Parachute Excise T@ther provisions of this Agreement the contrarywithtstanding, to the extent that any of the payment
and benefits provided for under this Agreementryr @ther agreement or arrangement between the Gongrad Crecca (collectively, the
“Payments”) (i) constitute a “parachute paymentthivi the meaning of Section 280G of the Code aipdb(it for this Section 19(b), would be
subject to the excise tax imposed by Section 49398e0Code, then the Payments shall be payablerdighin full or (ii) as to such lesser
amount which would result in no portion of such Rawnts being subject to excise tax under Sectio® 49¢he Code; whichever of the
foregoing amounts, taking into account the appliedéderal, state and local income taxes payabléregca and the excise tax imposed by
Section 4999 payable by Crecca, results in Creaeasipt on an after-tax basis of the greatest atnofueconomic benefits under this
Agreement, notwithstanding that all or some portbsuch benefits may be taxable under Section 4889 Code. Unless Crecca and the
Company otherwise agree in writing, any determaratequired under this Section shall be made itingrby independent advisors selected
by the Company (the “Advisors”), whose determinathall be conclusive and binding upon Crecca badCompany for all purposes. For
purposes of making the calculations required by Sgction 19(b), the Advisors may make reasonaslenaptions and approximations
concerning applicable taxes and may rely in reasiengood faith interpretations concerning the eapion of Section 280G and 4999 of the
Code. The Company and Crecca shall furnish to the
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Advisors such information and documents as the gatgi may reasonably request in order to make andiet&tion under this Section 19(b).
this Section 19(b) is applied to reduce an amoagtple to Crecca, and the Internal Revenue Sesvceessfully asserts that, despite the
reduction, Crecca has nonetheless received paym#inth are in excess of the maximum amount thatdcbave been paid to him without
being subjected to any excise tax, then, unlessuld be unlawful for the Company to make suchaanlor similar extension of credit to
Crecca, Crecca may repay such excess amount @atin@any as though such amount constitutes a lo&netcca made at the date of payn
of such excess amount, bearing interest at theeprate of the Company’s principal lending bank.

IN WITNESS WHEREOF, the parties have signesl ffgreement as of the date and year first abovienr
HAIGHTS CROSS COMMUNICATIONS, INC.

By: /s/ Christopher S. Gaffney
Christopher S. Gaffney, Directc

/s/ Paul J. Crecce
Paul J. Crecc:
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Exhibit 10.¢

NONCOMPETITION AGREEMENT

This Non-Competition Agreement (the “Agreenipig made as of January 31, 2007, by and betwesgtis Cross Communications, Inc.
(the “Company”) and Paul J. Crecca (“Crecca”).

WHEREAS, Crecca serves as Executive Vice Beasiand Chief Financial Officer of the Company,spant to the terms of an
Employment Agreement dated as of January 1, 20@7*Employment Agreement”and also is a shareholder of the Company and sasve
director of the Company and certain of its subsidsa

WHEREAS, as a result of his positions, Cretas and will in the future obtain extensive andigbhle knowledge of confidential
information regarding the business of the Compantyits subsidiaries related to the operation ofGbenpany, Buckle Down
Publishing/Triumph Learning, Sundance PublishingéNiedge Educational Publishing, Oakstone Publish@gtions Publishing, Recorded
Books, and such other subsidiaries and affiliatetha Company may acquire in the future (the “Besd);

WHEREAS, Crecca’s services to the Companyaigue and extraordinary;
WHEREAS, Section 6(b) of the Employment Agreatcontemplates the Company and Crecca enterioghis Agreement.

NOW THEREFORE, the Company and Crecca, fodgaud valuable consideration, receipt of whichesehy acknowledged, agree as
follows:

1. Restricted Territoryn addition to other terms defined herein, thedaihg term when used herein shall have the follgwimeaning:

“Restricted Territory” means the 50 states of thmétéH States of America.

2. Noncompetition and Nonsolicitatidburing his employment with the Company and for wee{12) months thereafter, Crecca (i) will
not, directly or indirectly, whether as owner, par, shareholder, consultant, agent, employeegeotuver or otherwise, engage, participate,
assist or invest in any Competing Business (adredter defined); (ii) will refrain from directlyroindirectly employing, attempting to
employ, recruiting or otherwise soliciting, indugior influencing any person to leave employmenhwtie Company (other than terminations
of employment of subordinate employees undertakehe course of Crecca’s employment with the Compamd (iii) will refrain from
soliciting or encouraging any customer or suppleterminate or otherwise modify adversely its hass relationship with the Company.
Crecca understands that the restrictions set fortiis Section 2 are appropriate given that Crexsarvices are unique and extraordinary,
Crecca further understands that such restrictiomingended to protect the Company’s interestdn it




confidential information and established employeestomer and supplier relationships and goodwildi agrees that such restrictions are
reasonable and appropriate for this purpose. Fgroses of this Agreement, the term “Competing Besssfi shall mean a business conducted
in all or any portion of the Restricted Territoryieh is competitive with any business which the @any or any of its direct or indirect
subsidiaries conducts as of and subsequent tcatieeod this Agreement. Notwithstanding the foregpi@recca may own up to one percent
(1%) of the outstanding stock of a publicly heldpmration which constitutes or is affiliated wittCampeting Business.

3. _NonCompete Paymenin consideration for Crecca’s agreement to abidéhbyrestrictions contained in Section 2, if Crégca
employment is terminated without Cause (as definegkction 5(b) of the Employment Agreement or bgdCa for Good Reason (as defined
in Section 3(b) of the Employment Agreement), drfdrecca executes the Separation and Release Agreeaferenced in Section 10 of the
Employment Agreement and the Separation and Refsgr®Ement becomes irrevocable, the Company hexglses to pay to Crecca, during
the twelve (12) month period following such terntion, the gross amount of $300,000 in monthly ithstents of $25,000, subject to
applicable tax withholdings, payable on or beftwe fifteenth day of each month.

4. Specific Performanc€recca acknowledges that, in view of the naturthefBusiness, the restrictions contained in Se@ibrreof are
reasonably necessary to protect the legitimatenkasiinterests of the Company and that any violatfesuch restrictions may result in
irreparable injury to the Company and the Busirfesgvhich damages may not be an adequate remedgc&therefore acknowledges that, if
a court of competent jurisdiction shall find that/asuch restrictions are violated, the Companyl sfeaéntitled to preliminary and injunctive
relief (without the requirement of posting a boad)well as to an equitable accounting of earnipgsits and other benefits arising from such
violation.

5. NonExclusivity. The rights and remedies of the Company hereund@ema@trexclusive of, or limited by, or in limitatiarf, any other
rights or remedies which it may have, whetherat ia equity, by contract or otherwise, all of whishall be cumulative.

6. Successors and Assigns.

(a) This Agreement shall be binding upon amalisnure to the benefit of the Company and itscessors and assigns, and the term the
“Company” as used herein shall include its sucassand assigns. The term “successors and assignsea herein shall include but not be
limited to a corporation or other entity acquiriaifjor substantially all of the stock, assets, wsibess of the Company whether by operatic
law or otherwise.

(b) Neither this Agreement nor any right adenest hereunder shall be assignable or transéelgbCrecca, his heirs, beneficiaries or legal
representatives except by will or by the laws ofadmt and distribution. This Agreement shall balinsig upon and inure to the benefit of
Crecca, his heirs, beneficiaries and legal reptatiges.




7. MiscellaneousdNo provision of this Agreement may be modified, veal or discharged unless such waiver, modificatiodischarge is
agreed to in writing and signed by Crecca and thia@ny. No waiver by either party hereto at anyetwhany breach by the other party
hereto of, or compliance with, any condition orysion of this Agreement to be performed by sudireoparty shall be deemed a waiver of
similar or dissimilar provisions or conditions hetsame or at any prior or subsequent time. Nceaggat or representation, oral or otherwise,
express or implied, with respect to the subjectendtereof has been made by either party whiclti®xpressly set forth in this Agreement.
No failure or delay of the Company in enforcing arfyts rights hereunder at any time shall contgitr evidence any waiver of such rigt

8. _Governing LawThis Agreement shall be governed by and in accaeavith the law of the State of New York, withoixigg effect to
the principles governing conflicts of law.

9. SeverabilityShould any provision of this Agreement or part ¢eébe held under any circumstances in any juriggido be invalid or
unenforceable for any reason, including, withomnittion, because of its geographic or businespesoo duration, such provision shall be
construed in such a way as to make it valid andreefible to the maximum extent possible. Any imdiglior unenforceability of any
provision in this Agreement shall not affect thédidity or enforceability of any other provision other part of such provision of this
Agreement or any other agreement or instruments.

10. _Entire Agreemerithis Agreement shall constitute the entire agredrnetween the parties hereto with respect to thgestimatter
hereof and supersedes all prior agreements, uadeiags and arrangements, oral or written, betweeparties hereto on the subject matter
hereof.

11. Counterpart3his Agreement may be executed and delivered inteoparts, including by facsimile, each of whiclaltbe deemed &
original. It shall not be necessary for each ptotyign each counterpart so long as each partgigaed at least one counterpart.
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IN WITNESS WHEREOF, the parties have signesl ffgreement as of the date and year first abovenr
HAIGHTS CROSS COMMUNICATIONS, INC.

By: /s/ Christopher S. Gaffney

Name: Christopher S. Gaffne
Title: Director

PAUL J. CRECCA

Paul J. Crecca




