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ITEM 2. ACQUISITION OF ASSETS

On June 22, 2000, the Registrant, The McGraw-Hiinpanies, Inc., a New York corporation ("McGrawHjlagreed to acquire from
Tribune Company ("Tribune"):

(i) all of the outstanding shares of capital stotRribune Education Company, a Delaware corponatid EC") and a wholly-owned
subsidiary of Tribune, and

(i) all of the outstanding shares of capital stokandoll, Inc., an Ohio corporation ("Landoléhd a wholly-owned subsidiary of Tribune.
The foregoing agreement was made pursuant to & Burchase Agreement, dated as of June 22, 20Gh@fribune and McGraw-Hill (the
"Stock Purchase Agreement").

The purchase price to be paid by McGraw-Hill fag ghares of TEC and Landoll (collectively, the "Quamies") is $634,712,500 in cash,
subject to certain post-closing adjustments bapet ghanges in net assets, cash flow and othaerdialafactors set forth in the Stock
Purchase Agreement. The source of the funds ndede the purchase price will be through integngknerated funds and the sale of
commercial paper.

The Companies are engaged in the business of geng|gublishing, marketing, distributing, and s®jlcore and supplemental education
and consumer products and providing educationalitgand workshop and related services.

The terms of the Stock Purchase Agreement, inciuttia agreement with respect to the consideratiene arrived at pursuant to arms length
negotiations between representatives of McGraw-biilithe one hand, and representatives of Tribaméhe other hand. The transaction was
approved by the McGraw-Hill Board of Directors amé 28, 2000.

The transaction is subject to standard closing itimmd including obtaining necessary governmentrapgl pursuant to the Hart-Scott-Rodino
Antitrust Improvements Act.

No material relationship exists (i) between McG-Hill and Tribune; (ii) between any of McGraw-Hdlsubsidiary corporations or affiliates,
on the one hand, and Tribune's subsidiary corgmratr affiliates, on the other hand; or
(iii) between Tribune and



any director or officer of McGraw-Hill, or any agsate of any McGraw-Hill or Tribune director or wfér.

A copy of the Stock Purchase Agreement is attatieeetto as Exhibit 2. The summary of the terms ef3tock Purchase Agreement
contained in this Form 8-K Report is qualified ig éntirety by reference to such Exhibit.

McGraw-Hill agrees to furnish promptly to the Conssion at its request a copy of any of the exhilitschedules to the Stock Purchase
Agreement since such exhibits and schedules haveeem appended to the copy of the Stock Purchgeeefnent that is attached to this
Form 8-K Report.

A copy of the McGraw-Hill press release dated J28e2000, relating to the transaction covered Iy/Report, is attached hereto as Exhibit
99.

EXHIBITS
(2) Stock Purchase Agreement dated as of Juneld®D, 2
(99) The McGraw-Hill Companies press release datea: 26, 2000.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd-itrm 8-K Report to be signed on its
behalf by the undersigned hereunto duly authorized.

THE McGRAW -HILL COMPANIES, INC.

By: /s/ Kenneth M Vittor

Kenneth M Vittor
Executive Vice President
and General Counsel

Dat e: June 30, 2000
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STOCK PURCHASE AGREEMENT

STOCK PURCHASE AGREEMENT, dated as of June 22, 2@@tong Tribune Company, a Delaware corporatiorl(€8'), and The
McGraw-Hill Companies, Inc., a New York corporati¢Buyer").

WHEREAS, Seller is the owner of all of the issued autstanding shares of capital stock of Tribudadation Company, a Delaware
corporation ("TEC"), and

Landoll, Inc., an Ohio corporation (“Landoll") (TEAQd Landoll being referred to herein collectiva/the "Companies" and individually as a
"Company");

WHEREAS, TEC, individually and through the Subsitia (as defined below), and Landoll are colledyivangaged in the business of

developing, publishing, marketing, distributing ag&dling core and supplemental education and coaspnoducts and providing educational
training and workshops and related services (thesitiess"); and

WHEREAS, Seller desires to sell to Buyer, and Budesires to purchase from Seller, all of the capitack of the Companies, all on the
terms and subject to the conditions set forth Inerei

NOW, THEREFORE, in consideration of the mutual ceugs and agreements hereinafter set forth, #risldy agreed between Seller :
Buyer as follows:

ARTICLE |
DEFINITIONS

SECTION 1.1. Definitions. In this Agreement, théldwing terms have the meanings specified or refétp in this Section 1.1 and shall be
equally applicable to both the singular and plimains. Any agreement referred to below shall mearh @greement as amended,
supplemented and modified from time to time togktent permitted by the applicable provisions th&emd by this Agreement.

"Affected Employees" has the meaning specifieddnti®n 8.2(a).

"Affiliate" means, with respect to any Person, atityer Person which directly or indirectly, througite or more intermediaries, controls, is
controlled by or is under common control with sigrson. For purposes of this definition, "contsitall mean, when used with respect to
any Person, the power to direct the managemenpalides of such person, directly or indirectlyrahgh the ownership of voting securities,
by contract or otherwise.

"Agreed Accounting Principles" means GAAP; providedt with respect to any matter as to which tlieraore than one generally accepted
accounting principle, Agreed Accounting Principtesans the generally accepted accounting princage$ied in the preparation of the
Financial Statement included Schedule 5.5



"Agreed Rate" means the rate for 90-day, non-fired#eA commercial paper, as indicated at the FeldReserve web page
(www.bog.frb.fed.us/releases/cp/) as of the Closhate.

"Ancillary Agreements" means the Seller Ancillargr&ements and the Buy&ncillary Agreements.

"Arbitrator" has the meaning specified in Sectiok(8).

"Business" has the meaning specified in the sececithl of thisAgreement.

"Business Agreements" has the meaning specifi&tation 5.15.

"Buyer" has the meaning specified in the first gaa@h of this Agreement.

"Buyer Ancillary Agreements" means all agreemeimstruments and documents being or to be executedielivered by Buyer under this
Agreement or in connection herewith.

"Buyer Group Member" means Buyer and its Affiliatéacluding the Companies and the Subsidiariesr dffte Closing) directors, officers,
employees, agents, attorneys and consultants airdélspective successors and assigns.

"Buyer's Benefit Programs" has the meaning spetifi€Section 8.2(c).

"Claim Notice" has the meaning specified in Secfidmd(a).

"Closing" means the transfer of the Shares froneSt Buyer on the Closing Date in exchange ferBurchase Price (subject to adjustmi
if any, pursuant to Article 11l herein).

"Closing Date" has the meaning specified in Secfidn

"Code" means the Internal Revenue Code of 1986, as amended.

"Company" or "Companies" has the meaning specifigtie first recital of this Agreement.

"Competing Business" has the meaning specifieceti®n 7.12.

"Confidentiality Agreement” means the Confidentialh\greement dated April 17, 2000 between Seller Bayer.

"Contract" has the meaning specified in Sectioff(#.




"Court Order" means any judgment, order, awardearek of any foreign, federal, state, local or ptwairt, tribunal or Governmental Body
and any award in any arbitration proceeding.

"Disputed Items" has the meaning specified in $acs.2(e).

"Encumbrance” means any lien, claim, charge, sgcimterest, mortgage, pledge, easement, judgrneentpw, lease, sublease, covenant,
of way, option, conditional sale or other titleewtion agreement, defect in title or other restiieg of a similar kind, and including any
agreement to create any of the foregoing.

"Environmental Laws" means any applicable statagulation, rule, ordinance, code, license or grdkany government agency, departm
commission, board, bureau or instrumentality ofllnited States, states and political subdivisidwesegof or any foreign jurisdiction, and all
applicable judicial and administrative and regutatecrees, judgments and orders, relating to k@@ ment, including, without limitation,
the Comprehensive Environmental Response, Compensatd Liability Act, 42 U.S.C. Sections 9601 et|s as amended by the Superfund
Amendments and Reauthorization Act of 1986;

the Resource Conservation and Recovery Act, 420J Sections 6901 et seq.; the

Federal Water Pollution Control Act, 42 U.S.C. Sedbns 1251 et seq.; the

National Environmental Policy Act, 42 U.S.C. Sectias 4321 et seq.; the Refuse

Act, 33 U.S.C. Section 401 et seq.; the Federal gddicide, Fungicide and

Rodenticide Act, 7 U.S.C. Sections 136 et seq.; tRenergency Planning and

Community Right to Know Act, 42 U.S.C. Sections @Q1@t seq.; the Occupational

Safety and Health Act of 1970; the Hazardous MalkefTransportation Act, 49 U.S.C. Sections 180deqt; and the Toxic Substances Cor
Act, 15 U.S.C.

Sections 2601 et seq.; and other legal requirententisig similar subject

matter.

"ERISA" means the Employee Retirement Income StcGt of 1974, as amended.

"ERISA Affiliate” means any person or entity thaigether with the Companies and the Subsidiargeseated as a single employer under
Section

414(b), (c), (m) or (o) of the Code or Section 400 ERISA.

"Expenses" means any and all reasonable exper@esdd in connection with investigating, defendorgsserting any claim, action, suit or
proceeding incident to any matter indemnified agaliereunder (including, without limitation, cofiling fees, court costs, arbitration fees or
costs, witnhess fees and reasonable disbursemeletgabfcounsel, investigators, expert withessesp@attants and other professionals).
"Financial Statement" means the unaudited combiradahce sheet of the Companies and the Subsidasiesthe Financial Statement Date,
and the related statement of income for the pdyaginning December 27, 1999 and ending on the EiabBtatement Date, included in

Schedule 5.5.

"Financial Statement Date" means March 26, 2000.



"Foreign Plan" means any benefit plan of the tya tvould meet the definition of Welfare Plan on8ien Plan but that is subject to or
governed by the laws of any jurisdiction other tifze United States.

"GAAP" means United States generally accepted atomyprinciples,
consistently applied, in effect at the date offthancial statement to which it refers.

"Governmental Body" means any domestic or forefgderal, state or local government, court of compejurisdiction, administrative
agency or commission or other governmental authdristrumentality or regulatory body.

"Governmental Permits" has the meaning specifi¢sleiction 5.8.

"HSR Act" means the Hart-Scott-Rodino Antitrust hmgements Act of 1976, as amended.

"Indemnified Party" has the meaning specified int®a 11.4(a).

"Indemnitor" has the meaning specified in Secti@{a).

"Intellectual Property" means United States andifpr patents, pending patent applications, contiong (in whole or in part), divisions,
reissues, disclosures, inventions (whether paténtainot) and improvements, registered mask warkspending mask work registrations,
trademark and service mark registrations, pendademark and service mark applications, unregidteeglemarks and service marks, trade
names, domain names, trade dress, logos, copyegistrations, pending copyright applications ancegistered copyrights, rights under
copyright, renewal rights, extensions and, in ezade, all goodwill associated therewith, and teldgyand software, trade secrets,
confidential information, proprietary informationdall other proprietary and intellectual propetghts in any and all media.

"Knowledge of Buyer" means, as to a particular erathe knowledge of the following persons: Chigé€&itive Officer, Chief Financial
Officer, Executive Vice Presidents and Chief LeQ#icer of Buyer.

"Knowledge of Seller" means, as to a particularterathe knowledge of the following persons: thai@han, President and Chief Executive
Officer of Seller, the Senior Vice President, Fioaand Administration of Seller, the Senior Vicegtdent, Development of Seller, the Vice
President and Treasurer of Seller, the Vice Praesidgeneral Counsel and Secretary of Seller, tlee Yiresident, Human Resources of Seller,
the Vice President and Controller of Seller andhweéspect to the Companies or any Subsidiaryptimeipal executive officer, principal
financial officer, treasurer, secretary, principdérnal legal counsel and each other executivieatbf the Companies or such Subsidiary, as
the case may be.

“Landoll" has the meaning specified in the firstital of this Agreement.
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"Losses" means any and all losses, costs, obligati@bilities, settlement payments, awards, judgts, fines, penalties, damages, expenses,
deficiencies or other claims or charges.

"Material Adverse Effect" means a material advaf§ect on the business, assets, results of opagtiofinancial condition of the Companies
and the Subsidiaries taken as a whole, other thanges (a) relating to generally applicable U.8nemic conditions or the Companies' and
the Subsidiaries' industry in general or (b) resglspecifically from the fact that Buyer is therpliaser of the Shares and not otherwise
resulting generally from the fact that Seller iisg the Companies or the Business.

"Measurement Date" shall mean the earlier of JUh&€300 or the ClosinDate.

"Measurement Date Balance Sheet" has the meanauifigl in Section

3.1(b)(ii).

"Measurement Period" shall mean July 1, 2000 thindhg Closing Date.

"Multiemployer Plan" means any employee benefitpkes defined in Sectidd(37) of ERISA.

"Objection Notice" has the meaning specified int®ac3.2(c).

"Pension Plan" means any pension plan, as defm&edction 3(2) of ERISA without regard to Sectigh)#) thereof.

"Permitted Encumbrances” means (a) liens for Taxesother governmental charges and assessments arhioot yet due and payable, (b)
liens of landlords and liens of carriers, warehouse, mechanics and materialmen and other like Beising in the ordinary course of
business for sums not yet due and payable andhe} iens or imperfections on property (other thatellectual Property or material
Contracts affecting Intellectual Property) whiatdividually or in the aggregate, are not matenahionetary amount or quality or quantity
and do not materially detract from the value ofr@terially impair the existing or permitted useshaf property affected by such lien or
imperfection.

"Person" means any individual, corporation, paghgy, limited partnership, limited liability compgarjoint venture, association, joint-stock
company, trust, unincorporated organization or Gawental Body.

"Positive Distributions Amount" shall mean the essef distributions or advances made from the Canegaand the Subsidiaries to Seller or
its Affiliates (other than the Companies or the Sdiaries) during the Measurement Period over eastances made by Seller or its Affiliates
(other than the Companies or the Subsidiaried)aédCiompanies and the Subsidiaries during the Meamnt Period as reflected in the Spe
Intercompany Accounts, exclusive of any Taxes aorine.

"Positive Net Funding Amount” shall mean the exadssash advances made by Seller or its Affiligt#her than the Companies or the
Subsidiaries) to the Companies and the



Subsidiaries during the Measurement Period overiloigions made from the Companies and the Sub#dizo Seller or its Affiliates (other
than the Companies or the Subsidiaries) durindvteasurement Period as reflected in the Specialdotepany Accounts, exclusive of any
Taxes on income.

"Post-Closing Tax Period" shall mean any taxabhkéopgor portion thereof) that begins after the sihg Date.
"Pre-Closing Tax Period" shall mean all taxablequs (or portions thereof) ending on or before@hasing Date.

"Properties” has the meaning specified in Secti®n 5

"Purchase Price" has the meaning specified in &e&il(a).

"Requirements of Law" means any domestic or forefigderal, state and local treaties, conventiomkdarectives (and all revisions and
versions thereof) laws, statutes, regulationsstuledes or ordinances enacted, adopted, issygdmulgated by any Governmental Body.

"Resolution Period" has the meaning specified ictiSe 3.2(d).

"Review Period" has the meaning specified in Secii@(b).

"Seller" has the meaning specified in the firstggmaph of thiAgreement.

"Seller Ancillary Agreements” means all agreemeintstyuments and documents being or to be exeautddielivered by Seller under this
Agreement or in connection herewith.

"Seller Group Member" means Seller and its Affé(including the Companies and the Subsidiaries fr the Closing), directors, officers,
employees, agents, accountants, attorneys, finaambisors and consultants and their respectiveessors and assigns.

"Seller Plans" has the meaning specified in Se@&i@b).

"Seller Tax Group" means the "affiliated group” @fined in Section 1504(a) of the Code withoutarego the limitations contained in
Section 1504(b) of the Code) that includes Seller.

"Shares" has the meaning specified in Section 2.1.

"Special Intercompany Accounts” shall mean sepané¢ecompany accounts reflecting cash advanceslistributions during the
Measurement Period maintained in order to measeredsh flow of the Business during the MeasurerReribd for purposes of the Purch
Price adjustment in Section 3.



"Straddle Period" means any taxable year or pdyéginning before and ending after the Closing Date.

"Subsidiaries" means, collectively, those entilisted on Exhibit A

"Tax" (and, with correlative meaning, "Taxes") means any domestic or

foreign, federal, state, county, municipal or otloeal or foreign income, gross receipts, propeséfes, use, license, excise, franchise,
employment, payroll, withholding, alternative omadn minimum, ad valorem, transfer, real propepsrsonal property, excise tax, taxes
measured by or imposed on capital, escheat ligsildr any other tax, custom, duty, governmenglieother like assessment or charge of
any kind whatsoever, together with any additiom &, interest or penalty relating to Taxes or Taturns, imposed by any Governmental
Body.

"Taxing Authority" shall mean any domestic or fgrej federal, state, county or municipal or othealgovernment, any subdivision, agency,
commission or authority thereof, or any quasi-gawgntal body exercising tax regulatory authority.

"Tax Package" has the meaning specified in SedtioG(a)(iii).

"Tax Return" means any return, report or similatesnent, including any related or supporting infation with respect to any of the
foregoing, required to be filed with respect to drax or with respect to any Taxing Authority (inding any attached schedules), including,
without limitation, any information return, claimrfrefund, amended return or declaration of eseehdiax.

"TEC" has the meaning specified in the first rdaffethis Agreement.

"Voting Debt" has the meaning specified in Sectd?(c).

"Welfare Plan" means any welfare plan, as defime8action 3(1) of ERISA without regard to Secti¢h)f) thereof.
ARTICLE Il
PURCHASE AND SALE

SECTION 2.1. Purchase and Sale of the Shares. thgoierms and subject to the conditions of thiseggnent, on the Closing Date, Seller
shall sell, transfer, assign, convey and delivéBuger, free and clear of all Encumbrances, andeBsiall purchase and accept from Seller,
all of the issued and outstanding shares of caglitak of the Companies (collectively, the "Shayes"
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ARTICLE Il
PURCHASE PRICE

SECTION 3.1. Purchase Price. (a) The Purchase Rhieé€'Purchase Price") for the Shares shall be:

(i) $634,712,500, plus

(i) any amount by which Measurement Date Net Assateeds Net Assets on March 26, 2000, plus

(iii) in the event that the Closing Date does notwo until after June 30, 2000, 50% of the Measwr@n®eriod Pre-Tax Income (if any), plus

(iv) in the event the Closing Date does not ocauil after June 30, 2000, an amount for Taxes c¥ 50 the Measurement Period Pre-Tax
Income (if any) computed at a rate of 42.8%, plus

(v) in the event that the Closing Date does noupoatil after June 30, 2000, 100% of the MeasurdrReriod Positive Net Funding Amount,
plus

(vi) interest at the Agreed Rate on the amounteati®n 3.1(a)(i) from the day following the Measuent Date to the Closing Date, minus
(vii) the amount by which Net Assets on March 2B0@ exceeds the Measurement Date Net Assets, minus
(viii) in the event that the Closing Date does aotur until after June 30, 2000, 50% of the Measer@ Period Pre-Tax Loss (if any), minus

(ix) in the event the Closing Date does not ocauil after June 30, 2000, an amount for Tax berwfib0% of the Measurement Period Pre-
Tax Loss (if any) at a rate of 42.8%, minus

(x) in the event that the Closing Date does noupcatil after June 30, 2000, 100% of the MeasurdgrReriod Positive Distributions Amou

(b) For purposes of this Section 3:



(i) "Measurement Period RiEax Income" or "Measurement Period Pre

Tax Loss" shall mean the combined pre-Tax incoma®iCompanies or the combined pre-Tax loss o€mpanies, as the case may be, for
the Measurement Period as shown on the MeasurdPeeiod Statement of Income and determined in aecme with the Agreed Accountil
Principles applied in a manner consistent withahdited combined statement of income for the yaded December 26, 1999 described in
Section 5.5 and

(i) "Net Assets" shall mean the total assets efBlusiness ($846,304,000) as shown on the comffiim&acial statements of the Companies
and the Subsidiaries as of March 26, 2000 attabkegto as Schedule 5.5 minus the total liabili#d03,750,000) shown on such financial
statements, and the corresponding combined ass@t&@ailities of the Business on the Measuremeatielbalance sheet (the "Measurement
Date Balance Sheet", subject, however, to thewaitlg exclusions from such assets and liabilitiesah such dates (which exclusions have
not been reflected in the foregoing dollar amounts)

(A) Current and Deferred Income Tax Assets andilitas,
(B) Goodwill and other intangibles (net),

(C) Any other liability or payment for which a Buy&roup Member is not responsible under the terhtli® Agreement, including without
limitation under Sections 8.2 and 11.1 hereof; and

(D) Any intercompany assets or liabilities.

It is the intention of the parties hereto that Nesets should be calculated on a consistent baMar@h 26, 2000 and the Measurement Date.
Section 3.2. Procedure for Determination of Purelisce. The procedure for determining the PurcRaime shall be as follows:

(a) As promptly as practicable following the ClagiDate (but not later than 45 days after the Cp&iate), Seller shall provide to Buyer:

(i) An unaudited preliminary statement of Measuratfeeriod Pre-Tax Income or Measurement PeriodTiasekoss prepared in accordance
with the Agreed Accounting Principles.

(i) An unaudited preliminary Measurement Date Baka Sheet and statement of preliminary MeasureDatet Net Assets prepared in
accordance with the Agreed Accounting Principles.



(iii) An unaudited preliminary statement of the Rige Net Funding Amount or Positive DistributioAsnount, as the case may be, prepared
on a combined basis.

(iv) A preliminary calculation of the Purchase Rrigdjustment in accordance with Section 3.3.

(b) Buyer shall have 30 business days (the "Refeviod") to review the items described in Sectid{&. During the Review Period, Buyer
and its authorized representatives (including detsiccountants) shall have reasonable accessrédeatant books and records, including the
Special Intercompany Accounts, and employees déS¢he Companies, any Subsidiary and the Busittetfee extent required to complete
such review.

(c) Unless Buyer objects in writing on or before ttonclusion of the Review Period to one or morthefitems described in Section 3.2(a),
such items not objected to shall become final foppses of the calculations set forth in Sectié B the event that it objects to one or more
of the items described in Section 3.2(a), Buyell slemd, prior to expiration of the Review Periadyritten notice to Seller identifying the
item or items to which it objects and specifyirgabjections in reasonable detail and the basigfibre("Objection Notice").

(d) During the 15 business day period followingl&d receipt of the Objection Notice (the "ResiolntPeriod"), Buyer and Seller shall
attempt to resolve the differences specified inGfsgection Notice and any resolution by them (emibal in writing) of such differences shall
be final, binding and conclusive for purposes @ thgreement including Section 3.3 hereof.

(e) Any items enumerated in the Objection Notice #re not resolved during the Resolution Pericatidleed in Section 3.2(d) ("Disputed
Items") shall be submitted to a firm of independeertified public accountants (the "Arbitrator”) tally selected by Seller and Buyer within
ten business days after the expiration of the Reéisol Period. The Arbitrator shall determine ansbitee, based solely on presentations by
Seller and Buyer, and not by independent revieavOtsputed Items, consistent with the Agreed ActiogrPrinciples. The Arbitrator's
determination shall be made within 30 business dayts selection, shall be set forth in a writegatement delivered to Seller and Buyer and
shall be final, binding and conclusive for purposéthis Agreement including Section 3.3 hereol.fAés and expenses of the Arbitrator shall
be paid one-half by Buyer and one-half by Seller.

(f) At the conclusion of the process describedent®n 3.2(b),
(c), (d) and (e), the items described in Secti@tad(i), (ii) and (iii) shall
become final and conclusive and the payments destin Section 3.3 shall be accordingly made.

Section 3.3. Purchase Price Adjustment. Within Business days of the conclusion of the proceswitdes in Section 3.2,

(i) Buyer shall pay to Seller by wire transfer ofmediately available funds to such bank accoulgedter as Seller shall designate in writing
to Buyer:
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(A) The amount (if any) by which Measurement Datg Nssets exceeds Net Assets on March 26, 2009, plu
(B) 50% of the Measurement Period Pre-Tax Incorinanfy)
(assuming that the Closing Date is after June GOQR plus

(C) an amount for Taxes on 50% of the Measuremeno® Pre-Tax Income (if any) computed at a raté28% (assuming that the Closing
Date is after June 30, 2000), plus

(D) 100% of the Measurement Period Positive Netdinmn Amount (if any) (assuming that the Closing ®iat after June 30, 2000).

(i) Seller shall pay to Buyer by wire transferiofmediately available funds to such bank accourBwfer as Buyer shall designate in writing
to Seller:

(A) the amount (if any) by which Net Assets on Mag&s, 2000 exceeds the Measurement Date Net Agpdass,
(B) 50% of the Measurement Period Pre-Tax Losar(jf)
(assuming that the Closing Date is after June B00R plus

(C) an amount for Tax benefit on 50% of the Meas@et Period Pre-Tax Loss (if any) at a rate of 42(8ssuming that the Closing Date is
after June 30, 2000), plus

(D) 100% of the Measurement Period Positive Distitns Amount (if any) (assuming that the Closingt®is after June 30, 2000).

(iii) The amounts described in Section 3.3 (i) &ijdshall be paid with interest at the Agreed Riaten the Closing Date to the date of
payment.

Section 3.4. Allocation. The Purchase Price shelhliocated between the Shares of Landoll and liageS of TEC as follows:

(a) of the amount specified in Section 3.1(a)@Q$00,000 shall be allocated to the Shares of @ldadd $594,712,500 shall be allocated to
the Shares of TEC; and

(b) the amount of the adjustment described in 88@i3 shall be allocated by the parties in godtti faetween the Shares of Landoll and the
Shares of TEC, and added to or subtracted fronamie@unts in Section 3.4(a), in accordance with ¢éispective changes in the Net Assets
from March 26, 2000 to the Measurement Date, Measant Period cash flow, and Measurement PeriodTReeincome or Loss and
Measurement Period Taxes of Landoll and TEC foréhevant periods.
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ARTICLE IV
CLOSING

Section 4.1. Closing Date. The Closing shall besaommated on a date and at a time agreed upon bsrBuyg Seller, but in no event later
than the fifth business day after the conditiorid@gh in Articles IX and X have been satisfiedveaiived, at the offices of Sidley & Austin,
Bank One Plaza, 10 South Dearborn Street, Chidligojs, or at such other place as shall be agrgszh by Buyer and Seller. The time and
date on which the Closing is actually held is nefdrto herein as the "Closing Date"; provided, fbafTax and accounting purposes the
Closing shall be deemed to occur at the close sifless on the Closing Date.

Section 4.2. Payment on the Closing Date. Subgeftilfilment or waiver of the conditions set forith Article 1X, at the Closing Buyer shall
pay Seller an amount equal to $634,712,500 plesest thereon in accordance with
Section 3.1(a)(vi) by wire transfer of immediatalailable funds to the bank account or accountsipe by Seller.

Section 4.3. Buyer's Additional Closing Date Deties. Subject to fulfilment or waiver (where pessible) of the conditions set forth in
Article 1X, at the Closing Buyer shall deliver telfr all of the following:

(a) Copies of Buyer's charter certified as of @nédate by the Secretary of State of the Staléeof York;

(b) Certificate of good standing (or other equiwdleertification, if any) of Buyer issued as ofezent date by the Secretary of State of the
State of New York;

(c) Certificate of the secretary or an assistaatetary of Buyer, dated the Closing Date, in formd aubstance reasonably satisfactory to
Seller, as to (i) the lack of amendments to thetehaf Buyer since the date of the certificatecsiped in clause (a) above; (ii) the by-laws of
Buyers; (iii) the resolutions of the Board of Direcs of Buyer authorizing the execution and perfarogeof this Agreement, any Buyer
Ancillary Agreement and the transactions contengpldtereby and thereby; and (iv) incumbency andasigas of the officers of Buyer
executing this Agreement and any Buyer Ancillaryrégment; and

(d) The certificate contemplated by Section 10uly éxecuted by a duly authorized officer of Buyer.

Section 4.4. Seller's Closing Date Deliveries. 8abjo fulfillment or waiver (where permissible)tbe conditions set forth in Article X, at the
Closing Seller shall deliver to Buyer all of théldaving:

(a) Copies of the Certificate of Incorporation @fl€r certified as of a recent date by the Secyatbftate of the State of Delaware;
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(b) Certificate of good standing of Seller issusaa recent date by the Secretary of State obtaee of Delaware;

(c) Certificate of the secretary or an assistaatetary of Seller, dated the Closing Date, in f@amad substance reasonably satisfactory to
Buyer, as to (i) the lack of amendments to theifi@ate of Incorporation of Seller since the datehe certificate specified in clause (a) abt

(i) the by- laws of Seller; (iii) the resolutiod the Board of Directors of Seller authorizing #eecution and performance of this Agreement,
any Seller Ancillary Agreement and the transactiomstemplated hereby and thereby; and

(iv) incumbency and signatures of the officers ell& executing this Agreement and any Seller Aagil Agreement;

(d) Copies of the Certificate of Incorporation &Q certified as of a recent date by the Secreth8tate of the State of Delaware;
(e) Certificate of good standing of TEC issued faa ecent date by the Secretary of State of theeSif Delaware;

(f) Certificate of the secretary or an assistaotetary of TEC, dated the Closing Date, in form anbstance reasonably satisfactory to Buyer,
as to (i) the lack of amendments to the Certificdtercorporation of TEC since the date of theifiedte specified in clause (d) above; (ii) the
by- laws of TEC; and (iii) any resolutions of thedd of Directors of TEC relating to the transatsi@ontemplated by this Agreement;

(9) Copies of the Articles of Incorporation of Laliccertified as of a recent date by the SecretduState of the State of Ohio;
(h) Certificate of good standing of Landoll issuedof a recent date by the Secretary of Stateeo$thte of Ohio;

(i) Certificate of the secretary or an assistantetary of Landoll, dated the Closing Date, in faarmd substance reasonably satisfactory to
Buyer, as to (i) the lack of amendments to thechet of Incorporation of Landoll since the datehaf certificate specified in clause (g) abc
(i) the Code of Regulations of Landoll; and (&i)ty resolutions of the Board of Directors of Lathdelating to the transactions contemplated
by this Agreement;

() Copies of the charter documents of each U.®skliary certified as of a recent date by the Sacyeof State of the state of its
incorporation;

(k) Copies of the organizational documents of dachign Subsidiary certified by the relevant auttyoof the jurisdiction of its incorporation,
if applicable;

(I) Certificate of good standing (or other equivdleertification, if any) of each Subsidiary isswedof a recent date by the Secretary of State
or other relevant authority of the state or jurgsidin of its incorporation, if applicable;
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(m) Certificates dated a recent date of the SemrefaState of each state in which each Compayaified to do business as a foreign
corporation under the laws of each such state;

(n) Certificates dated a recent date of the SemretaState or, if applicable, other relevant auittyoof each state or jurisdiction in which each
Subsidiary is qualified to do business as a foreigiporation under the laws of each such statarcgdiction;

(o) "Bring-down" certificates of good standing afoh Company dated within five days of the ClosirgeD(unless the corresponding
certificates described in clauses (e) and (h) ateddwithin five business days of the Closing Date)

(p) "Bring-down" certificates of good standing of each Sulasiddated within five days of the Closing Date &s3l the certificate describec
clause (I) of such Subsidiary is dated within fiuesiness days of the Closing Date);

(q) All consents, amendments, waivers and othezeagents agreed herein to be delivered on the Qldzte;

(r) The certificates representing all of the Shadesdy endorsed to Buyer or accompanied by dulyeterl and witnessed stock powers duly
endorsed to Buyer with appropriate transfer tampts if any, affixed;

(s) The certificate contemplated by Section 9.1y énecuted by a duly authorized officer of Seller;

(t) The written resignations of the directors (amy officers specified by Buyer in writing not ldbsin three days prior to the Closing Date
the Companies and the Subsidiaries;

(u) Such other bills of sale, assignments and dtfstruments of transfer or conveyance as Buyer meagonably request or as may be
otherwise reasonably necessary to put Buyer inshpinssession and control of the Business; provildaedSeller shall not be required to in
any expense in connection therewith and Buyer siwlbe required to pay any additional consideneatieerefor; and

(v) Any stock records and minutes books for eactng@any and each subsidiary.
ARTICLE V
REPRESENTATIONS AND WARRANTIES OF SELLER

As an inducement to Buyer to enter into this Agreetrand to consummate the transactions contempiatedby, Seller represents and
warrants to Buyer and agrees as follows:
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Section 5.1. Organization of Seller. Seller is gpooation duly organized, validly existing and imogl standing under the laws of the State of
Delaware. Seller has full corporate power and c@fgoauthority and possesses all governmentaltiis®g, licenses, permits, authorizations
and approvals necessary to enable it to own ometbe hold the Shares.

Section 5.2. Organization; Capital Structure of@empanies; Power and Authority. (a) Each of thenanies and the Subsidiaries is a
corporation duly organized, validly existing andgmod standing under the laws of the jurisdictibitincorporation or formation. Each of
the Companies and the Subsidiaries is duly qudlifietransact business and is in good standingdh @irisdiction where the character of its
properties owned or held under lease or the nafiits activities makes such qualifications necassaxcept where the failure to be so
qualified or in good standing would not have a MateAdverse Effect. Each of the Companies and3tiesidiaries has the corporate power
and corporate authority and possesses all govetafrfeanchises, licenses, permits, authorizatiorsapprovals necessary to enable it to
own, lease or otherwise hold its properties andtasicluding the shares of capital stock of ezdhe Subsidiaries, to own or lease and
operate its assets and to carry on the Businegiicted by it in the ordinary course of the Busirasd consistent with past practice, except
where the failure to possess such franchises,degpermits, authorizations or approvals wouldhaot a Material Adverse Effect. A list of
the jurisdictions in which the Companies and thbsHliaries are so qualified is set forth in ScheduP.

(b) The authorized capital stock of TEC consistd@d shares of Common Stock, par value $0.01 maesbf which 100 shares are issued
outstanding. The authorized capital stock of Lahdwohsists of (i) 10,000 shares of Common Stockheuit par value, of which 3,136 shares
are issued and outstanding and (ii) 10,000 shdrétags B Common Stock, without par value, of whi¢h36 shares are issued and
outstanding. Except for the Shares, there are astof capital stock or other equity securitiesitifer Company issued, reserved for
issuance or outstanding. Except for this Agreentéete are no agreements, arrangements, optionsanig calls, rights or commitments of
any character relating to the issuance, sale, psechr redemption of any shares of capital stoaitoér Company. All of the outstanding
shares of capital stock of each Company are dulyoaized, validly issued, fully paid, nonassessabiel not subject to or issued in violation
of any purchase option, call option, right of firefusal, preemptive right, subscription right ay aimilar right and are owned by Seller free
from any and all Encumbrances. Upon delivery to@wat the Closing of certificates representingShares, duly endorsed by Seller for
transfer to Buyer, and upon Seller's receipt ofRbechase Price (as determined in Article 11l h&regood and valid title to the Shares will
pass to Buyer, free and clear of any Encumbraratéei(than those Encumbrances created by Buydrgr@tan this Agreement, the Shares
are not subject to any voting trust agreement loeroagreements, including any agreement restrictirggherwise relating to the voting,
dividend rights or disposition of the Shares. Nuxkttransfer taxes are due as a result of the pgechnd sale of the Shares.

(c) There are not any bonds, debentures, notether mdebtedness of either Company having the taghiote (or convertible into, or
exchangeable for, securities having the right te@)on any matters on which holders of Shares notg (/Voting Debt"). There are
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not any options, warrants, rights, convertible xahengeable securities, "phantom" stock rightskseppreciation rights, stock-based
performance units, commitments, contracts, arramgesror undertakings of any kind to which Selleyy &ompany or any Subsidiary is a
party or by which any of them is bound (i) oblignatiSeller, any Company or any Subsidiary to isdatyer or sell, or cause to be issued,
delivered or sold, additional shares of capitatlstor other equity interests in, or any securitpertible or exercisable for or exchangeable
into any capital stock of or other equity intenesteither Company or of any Subsidiary or any ¥gtDebt, (ii) obligating either Company or
any Subsidiary to issue, grant, extend or enteramty such option, warrant, call, right, securitymmitment, Contract, arrangement or
undertaking or (iii) that give any Person the righteceive any economic benefit or right simiaot derived from the economic benefits and
rights occurring to holders of Shares. There ateang outstanding contractual obligations of Sekéther Company or any Subsidiary to
repurchase, redeem or otherwise acquire any shhoapital stock of either Company or any Subsidiar

Section 5.3. Subsidiaries and Investments. Exagpiviinership of capital stock of the Subsidiariea®set forth on Schedule 5.3, the
Companies do not, directly or indirectly, own, etord or beneficially, any outstanding equity iet#s in any corporation, partnership, lim
partnership, limited liability company, joint veméuor other entity. Except as set forth on Sche8Be TEC owns, directly or indirectly, all

the outstanding capital stock of each of the Sudses, free and clear of all Encumbrances. Alliedystock of each Subsidiary is duly
authorized, validly issued and outstanding, fubydpand nonassessable, and not subject to or isswalation of any purchase option, call
option, right of first refusal, preemptive rightiscription right or any similar right. Neither tBebsidiaries nor Seller or either Company
respect to the Subsidiaries has any commitmerssteei or sell any shares of the Subsidiaries' ¢agpitek or any securities or obligations
convertible into or exchangeable for, or giving &grson any right to acquire from such Subsidiatyhe Seller or either Company with
respect to the Subsidiaries, any shares of itgalegibck, and no such securities or obligatiomsaautstanding. Schedule 5.3 sets forth for each
Subsidiary the amount of its authorized capitatistthe amount of its outstanding capital stock #redrecord owner of its outstanding capital
stock. Except as set forth in Schedule 5.3, thexena shares of capital stock or other equity seéesrof any Subsidiary issued, reserved for
issuance or outstanding.

Section 5.4. Authority of Seller; Conflicts. (a)llee has the corporate power and corporate authtwriexecute, deliver and perform this
Agreement and each of Seller Ancillary Agreements @ consummate the sale of the Shares and thseiconation of any of the transactic
contemplated hereby and thereby. The executioivedgland performance of this Agreement and Sdltmillary Agreements by Seller have
been duly authorized and approved by Seller's bofditectors and does not require any further atightion or consent of Seller or its
stockholders. This Agreement has been duly autbdrigxecuted and delivered by Seller and (assuthagalid authorization, execution and
delivery of this Agreement by Buyer) is the legadlid and binding obligation of Seller enforceabtgminst Seller in accordance with its ter
and each of Seller Ancillary Agreements has bedy aluthorized by Seller and upon execution andveeji by Seller, will be (assuming the
valid authorization, execution and delivery by eatter party thereto) the legal, valid and binditdjgation of Seller, enforceable against
Seller in accordance with its terms, in each cabgest to bankruptcy, insolvency,
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reorganization, moratorium and similar laws of gahapplication relating to or affecting creditarights and to general equity principles.

(b) Except as set forth in Schedule 5.4, neitheretkecution and delivery by Seller of this Agreetr@rany of the Seller Ancillary
Agreements or the consummation of any of the tretisass contemplated hereby or thereby nor compéidncSeller with the terms,
conditions and provisions hereof or thereof will:

(i) conflict with, result in a breach of the ternesnditions or provisions of, or constitute a vi@a or a default, an event of default or an event
creating rights of acceleration, termination oraslation of any obligation or a loss of rights endor to increased, additional, accelerated or
guaranteed rights or entitlements of any Persoriyra result in the creation or imposition of d&rycumbrance upon any of the Shares, the
capital stock of the Subsidiaries or any of theetsssr properties of the Companies or the Subsidiannder (1) the charter or by-laws or
organizational documents, as the case may be llef Ssither Company or any Subsidiary, (2) anyenabntract, license, indenture,
agreement, commitment, instrument, mortgage, |deemechise, permit or other authorization, riglkstriction or financial obligation or other
legally binding obligation or arrangement (a "Cautt’) to which Seller, either Company or any Sulasidis a party, by which Seller, either
Company or any Subsidiary is bound, or by which afihe properties or assets of Seller, either Camgpr any Subsidiary is bound, (3) any
Court Order to which Seller, either Company or Supsidiary is a party, by which Seller, either Campor any Subsidiary is bound or by
which any of the properties or assets of Sell¢heeiCompany or any Subsidiary is bound, or (4) Reguirements of Law affecting Seller,
either Company or any Subsidiary, or by which ahthe properties or assets of Seller, either Compmarany Subsidiary is affected, other
than, in the case of clause (2) any such confldtdations, breaches, defaults, rights, loss gifits or Encumbrances that, individually or in
the aggregate, would not have a Material Advers$ecEfor

(i) require the approval, consent, authorizatiomact of, or the making by Seller, either Companwmy Subsidiary of any declaration, filing
or registration with, any Governmental Body, exdept(1) in connection, or in compliance, with thevisions of the HSR Act, and (2) such
approvals, consents, authorizations, declaratfdimgys or registrations the failure of which to bbtained or made would not reasonably be
expected to have a Material Adverse Effect or waudtireasonably be expected to prevent the constionmaf any of the transactions
contemplated hereby.

(c) Except as set forth in Schedule 5.4, neith@ompany nor any Subsidiary is a party to a Contsdith, by its terms, requires the payment
of a fee in connection with a change of control.

Section 5.5. Financial Statements. Schedule 5.&itn(a) the audited combined balance sheetedEtmpanies as of December 26, 1999
and December 27, 1998 and the
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audited combined statements of income of the Compdar the years ended December 26, 1999, DeceAhd998 and December 28, 1997
and the audited combined statements of cash flomthé years ended December 26, 1999, Decembé®©28,and December 28, 1997, and
(b) the unaudited combined balance sheet and uealucthmbined statement of income of the Comparsies and for the period ended Mal
26, 2000. Such balance sheets and related statewfeéntome have been prepared in conformity wiA8, and such balance sheets and
related statements of income present fairly in et@ace with GAAP the financial position and resolt®perations of the Companies as of
their respective dates and for the respective gertovered thereby (subject in the case of suchditeal combined balance sheet and
unaudited combined statement of income, to normaf ¥nd adjustments and the lack of footnotes #ret presentation items; provided,
however, that Seller shall use reasonable efforfsrhish Buyer prior to the Closing Date with asdeption of such adjustments, footnotes
and other presentation items applicable to suchdited combined financial statements). The unadditenbined balance sheet and
unaudited combined statement of income have besaped on a basis consistent with the aforementtiandited statements and do not
include or reflect any change in method of accaunéind do not include or reflect the accrual of adglitional reserve, or addition to any
reserve, other than consistently with past practiwa relating to the period from December 26, 19®8ugh March 26, 2000.

Section 5.6. Operations Since Financial Statemeait®.OExcept as set forth in Schedule 5.6, sincé&itencial Statement Date there have |
no changes in the Business or the properties,sassstlts of operations or financial conditioredher Company or any of the Subsidiaries
which have had or could reasonably be expectedie b Material Adverse Effect. Except as set fortBchedule 5.6, since the Financial
Statement Date, the Companies and the Subsidlamesconducted the Business only in the ordinasysmand consistent with past practice.

Section 5.7. Taxes. (a) Seller, the Companies lam&tbsidiaries are members of an "affiliated gtevifhin the meaning of Section 1504(a)
of the Code, without regard to the exclusions ioti®a 1504(b) of the Code, the domestic membershith file a consolidated Federal
income Tax Return with Seller. Except as set forifSchedule 5.7, each of the Companies and thaédsariss (or Seller, on their behalf) (i)
has timely filed with the appropriate domesticaneign, federal, state, county, municipal, locad ather Taxing Authorities all material Tax
Returns required to be filed by the Code or by iapple domestic and foreign, state, local, coumtsnanicipal tax laws by or on behalf of
either Company or the Subsidiaries and (ii) haglynpaid, or will timely pay (prior to Closing, the case of Taxes that are shown on such
Tax Returns, and thereafter in accordance withcherXl), in full all Taxes with respect to taxalgeriods covered by such Tax Returns an
other Taxes for which either Company or any Suhbsydis or might otherwise be liable for the taxaégiods so covered, and (iii) there ar
material liens for Taxes with respect to any ofdlsets or properties of either Company or anyiBialog, except liens for Taxes not yet due.

(b) Except as set forth on Schedule 5.7, (i) nataafdhe Tax Returns of either Company, any Subsjdor the Seller Tax Group concerning
an item relating to either Company or any Subsydigicurrently being conducted, and none of Sellex,Seller Tax
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Group, either Company or any Subsidiary has rededvsy notice that any domestic or foreign, fedestaite, local, county, municipal or other
Taxing Authority intends to conduct such audif, ibne of Seller, the Seller Tax Group, either Canypor any Subsidiary has received any
written notice of proposed adjustments, writterigebf deficiency or written notice of assessmangach case from any domestic or foreign,
federal, state, local, county, municipal or othaxifig Authority with respect to the Taxes relattogither Company or any Subsidiary that
has not previously been resolved, (iii) no statftimitations has been waived in writing or exteddn writing with respect to Taxes of either
Company or any of the Subsidiaries, (iv) no matésgues relating to Taxes were raised by the egleVaxing Authority in any completed
audit or examination that can reasonably be exgdoteecur in a later taxable period, (v) the ralgstatute of limitations is closed with
respect to the domestic or foreign, federal, swianty, municipal, local and other Tax Returneath Company, each Subsidiary and any
affiliated group of which either Company or any Sidliary has ever been a part for all years thrdl@¥6 and (vi) Seller has made available
to Buyer documents setting forth the dates of thetmecent audits or examinations of each Compemy Subsidiary or any affiliated group
of which either Company or any Subsidiary has &een a member by any Taxing Authority in respeatarfiestic or foreign, federal, state,
county, municipal, local and other Taxes for aliaiale periods for which the statute of limitatidres not yet expired.

(c) Except for this Agreement, neither a Companyamny Subsidiary is party to or bound by any taxrgty agreement, tax indemnity
obligation or similar agreement, arrangement octiza with respect to Taxes (including any advamieing agreement, closing agreement or
other agreement relating to Taxes with any Taxingharity). All Tax sharing agreements or arrangetadetween the Companies and the
Subsidiaries on the one hand and the Seller afitmtes, or any predecessors thereof, on thephand shall be cancelled as of the Clo
Date and no further payments shall be made by,dhé Companies or the Subsidiaries under any agiements or arrangements.

(d) Except as set forth in Schedule 5.7, neith@ompany nor any Subsidiary shall be required tugtein a taxable period ending after the
Closing Date taxable income attributable to incdhat accrued in a prior taxable period but wasracbgnized in any prior taxable period as
a result of the installment method of accountihg, lbngterm contract method of accounting, the cash metti@gtcounting or Section 381
the Code or any comparable provision of domestfoign, federal, state, county, municipal, logatl other Tax law.

(e) Except as set forth in Schedule 5.7, (i) tl@eeno outstanding agreements or waivers extendiritaving the effect of extending, the
statutory period of limitations applicable to angterial Tax Returns required to be filed with redpe either Company or any Subsidiary,
neither a Company nor any Subsidiary, or any atélil group, within the meaning of

Section 1504 of the Code, of which either Compangny Subsidiary is or has been a member, has stgfilany extension of time within
which to file any material Tax Return, which Taxt&®®a has not yet been filed, and (iii) no poweatibrney with respect to any Taxes has
been executed or filed with any Taxing Authoritydryon behalf of either Company or any Subsidiary .
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(f) Schedule 5.7(f) sets forth a complete list bffax elections made by either Company or the &lidises, or any predecessor thereto, that
are, on a separate basis, material to the Taxitiabf either Company or any Subsidiary .

Section 5.8. Governmental Permits. The CompanidstaSubsidiaries own, hold or possess all licerfsanchises, permits, privileges,
immunities, approvals and other authorizationduiog without limitation adoption commitments graements, from a Governmental Bc
that are necessary to entitle them to own or legserate and use their respective assets and fiegpand to carry on and conduct the
Business substantially as conducted immediatetyr poi the date of this Agreement (herein colledyivaalled "Governmental Permits"). Each
of the Companies and the Subsidiaries has comiplial material respects with all terms and cormudis of the Governmental Permits and,
except as set forth on Schedule 5.8, the samanatilbe subject to suspension, modification, revionatermination, cancellation or
nonrenewal as a result of the execution and dgligad performance of this Agreement and Seller lhargi Agreements or the consummat

of the transactions contemplated hereby and theEekgept as set forth in Schedule 5.8, (a) no elrastoccurred or condition or state of facts
exists which constitutes or, after notice or lapsgme or both, would constitute a material breacllefault under any such Governmental
Permit or which allow, or after notice or lapsetiofe, or both, would allow, revocation or termimatiof any such Governmental Permit, or
which might adversely affect the rights of eith@mipany or any Subsidiary under any such GovernrhBetanit; (b) no notice of
cancellation, default or any dispute concerning @Goyernmental Permit, or of any event, conditiostate of facts described in the preceding
clause has been received by, or is known to, Seligrer Company or any Subsidiary; and (c) eadh®fGovernmental Permits is valid,
subsisting and in full force and effect any is sabject to any change of control limitation and wintinue in full force and effect after this
Closing, in each case without (i) the occurrencarof breach, default, or forfeiture of rights therder, or (ii) the onset, approval, or act of, or
the making of any filing with, any Governmental Bod

Section 5.9. Real Property. Schedule 5.9 contimsitidress and a brief description of each pafeelbproperty owned by and interests in
real property of either Company or any Subsidiarg @ach option to acquire any real property. Scleesl9 sets forth a list of each lease or
similar agreement under which either Company orairthe Subsidiaries is lessee of, or holds or ajest any real property owned by any
Person other than such Company or such Subsidteayr€al property listed on such Schedule 5.9;Fheperties"). Each of the Properties
owned by the Companies or the Subsidiaries liste8ahedule 5.9 is free and clear of all Encumbrsneecept Permitted Encumbrances, and
is in all material respects in workable conditionddree of any defects that would materially imghi& operation of the Business currently
conducted at such Property.

Section 5.10. Personal Property Leases. Schedllecbntains as of the date of this Agreement afisiich lease or other agreement or right
under which either Company or any Subsidiary isdesof, or holds or operates, any machinery, ecgripnvehicle or other tangible personal
property owned by a Person other than such Compasych Subsidiary, except those (i) which are ieaivie by the Companies or the
Subsidiaries without penalty on 60 days' or
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less notice and are otherwise not material omiijch provide for annual rental payments of lest#100,000. Complete and correct copies
of all such agreements, together with all modifaag and amendments thereto, have been made dgaaBuyer.

SECTION 5.11. Assets Other than Real Property déistsr A Company or a Subsidiary has good and tidédo all the assets reflected on the
Financial Statement or thereafter acquired, ottien those set forth on Schedule 5.11 or otherwiggded of since the Financial Statement
Date in the ordinary course of the Business cogsisvith past practice, in each case free and ofealt Encumbrances, except (i) such
Encumbrances as are set forth in Schedule 5.1df(alhich shall be discharged prior to the Closiagyl (ii) Permitted Encumbrances. Each
material asset of the Companies and the Subsidisria good working order (except for ordinary wand tear), is free from any material
defect and has been maintained in all materialeesgn the ordinary course of the Business in @zrae with the past practice of the
Companies and the Subsidiaries and generally amtépdustry practice. Except as set forth Sche8ldlg, the assets, services and facilitie
the Companies and the Subsidiaries constitutef #tleoassets necessary to conduct the Businedisnmaterial respects as conducted on the
date of this Agreement.

SECTION 5.12. Intellectual Property. (a) Schedul2fa) contains a list of all United States aneifgm patents, pending patent applications,
trademark and service mark registrations, pendaemdgeimark and service mark applications and domeimes owned by, issued to, acquired
(whether by merger, assignment, a change of coatrotherwise) and filed in the name of a Compangry Subsidiary.

(b) Except as disclosed in Schedule 5.12(b), thmgamies and the Subsidiaries either: (i) own theeright, title and interest in and to the
items listed in Schedule 5.12(a), free and cled&rafumbrances except for Permitted Encumbrancgg) bave the right and license to use
the same in the conduct of the Business.

(c) Except as disclosed in Schedule 5.12(c): (ipaents and registrations identified in Schedule?(a) are in force, and all applications
identified in Schedule 5.12(a) are pending withchallenge or opposition (other than routine offictions that may be pending before the
Patent and Trademark Office or its foreign equintdg (ii) the Intellectual Property owned by, lsed to or used by the Companies and the
Subsidiaries and material to the conduct of theiri&ss is valid and enforceable, does not infringenuthe Intellectual Property rights of any
third party and, to the Knowledge of Seller, nogoeris engaging in any activity that infringes iy anaterial respect on Intellectual Property
which is material to the Business; and (iii) then@anies and the Subsidiaries have the right t@kaations for infringement or unauthorized
use of the Intellectual Property owned by, licengedr used by the Companies and material to thelwct of the Business.

(d) Except as disclosed in Schedule 5.12(d): (()rduthe two years before the Closing Date, notemiclaim and, to the Knowledge of Seller
no oral claim, has been made or asserted thakalling Intellectual Property owned by, licensedrtaosed by the Companies and the
Subsidiaries or material to the conduct of the Bess infringes or violates the
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Intellectual Property, privacy or other rights aither Person; (ii) no litigation, arbitration dher similar proceeding is pending or threate

in writing with respect to the Intellectual Propeotvned by, licensed to or used by the Companidsfa Subsidiaries or material to the
conduct of the Business; and (iii) during the tveags before the Closing Date, no written claimtheen made or asserted that challenges the
validity, ownership or use of any Intellectual Pedy owned by, licensed to or used by a CompargngrSubsidiary and material to the
conduct of the Business.

(e) Except as disclosed in Schedule 5.12(e), thepaaies and the Subsidiaries own or possess thig titte and interest in, or have valid and
enforceable licenses to use, the Intellectual Rtppecessary for the operation of the Businegzesently conducted.

SECTION 5.13. No Violation, Litigation or Regulagoction. Except as set forth in Schedule 5.13:
(i) the Companies and the Subsidiaries have conhpii@ll material respects with all applicable Rieginents of Law and Court Orders;

(i) there are no lawsuits, claims, suits, procagdior investigations pending or, to the Knowledfj&eller, threatened against a Seller, a
Company or any Subsidiary which have had or woessonably be expected to have a Material Adversetfind

(iii) there is no action, suit or proceeding pemngdaor, to the Knowledge of Seller, threatened thestjons the legality or propriety of the
transactions contemplated by this Agreement orcdr8eller Ancillary Agreements.

Except as set forth on Schedule 5.13, as of theltereof, there is not any action, suit or proaegdr claim by a Company or any Subsidiary
pending against any other person.

SECTION 5.14. Contracts. Except as set forth ine8ale 5.9 or Schedule 5.14, as of the date ofAgieement, neither a Company nor any
Subsidiary is

a party to, subject to or bound by, and the asagisoperties of either Company or any Subsidiaeyreot subject to or bound by:

(i) any Contract for the future purchase or salecat property;

(i) any Contract which Seller reasonably anticgsavill involve the payment of more than $100,09¢hie year ended December 31, 2000;
(iii) any partnership, joint venture or other siaribgreement or arrangement;

22



(iv) any covenant or agreement not to compete leero€ontract restricting the development, manufactmarketing or distribution of the
products and services of a Company or any Subgithiat limits the conduct of the Business;

(v) any Contract or agreement (other than this Agrent) with (A) Seller or any Affiliate of Selleother than a Company or a Subsidiary) or
(B) any current or former officer, director or eropte of Seller or any Affiliate of Seller;

(vi) any lease, sublease or similar Contract with Berson or other Seller Group Member (other th@ompany or a Subsidiary) under wk
a Company or a Subsidiary is a lessor or sublesfsor makes available for use to any Person agrofieller Group Member (other than a
Company or a Subsidiary), (A) any Property or (By gortion of any premises otherwise occupied Boepany or a Subsidiary;

(vii) any Contract or agreement under which (A)ar@any or a Subsidiary has borrowed any money fosrissued any note, bond,
debenture or other evidence of indebtedness toPangon (other than a Company or a Subsidiaryhpother note, bond, debenture or other
evidence of indebtedness of a Company or a Subbgifbéher than in favor of a Company or a Subsigiaand (B) a Company or a Subsidi
has, directly or indirectly, made any advance, J@atension of credit or capital contribution to,ather investment in, any Person (other than
a Company or a Subsidiary and other than extensibtmade credit in the ordinary course of the Bess consistent with past practice), in
each case which, individually, is in excess of $200;

(viii) any Contract or agreement (including anycsled take-or-pay or keepwell agreements) undeéctwfa) any Person, including a
Company or a Subsidiary, has directly or indiregiljaranteed indebtedness, liabilities or obligatioha Company or a Subsidiary or (B) a
Company or a Subsidiary has directly or indiregiliaranteed indebtedness, liabilities or obligatifinany Person, including either Company
or another Subsidiary (in each case other thanreredwents for the purpose of collection in the aadircourse of business), in any such case
which, individually, is in excess of $100,000;

(ix) any power of attorney (other than a powerttdraey given in the ordinary course of the Businesnsistent with past practice with
respect to routine tax or trademark matters);

(x) a Contract or agreement for the sale of angtasfsa Company or a Subsidiary (other than inugrngales in the ordinary course of the
Business consistent with past practice) or thetgrhany preferential rights to purchase any susdetor requiring the consent of any party to
the transfer thereof, other than any such Contwmagreement entered into in the ordinary courde@®Business consistent with past practice
after the date of this Agreement and not in violatf this Agreement;
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(xi) any currency exchange, interest rate exchaog@modity exchange or similar Contract or agreémen

(xii) any other Contract or agreement that hasggregate future liability to any Person (other tha@ompany or a Subsidiary) in excess of
$250,000 and is not terminable by either Comparg ubsidiary by notice of not more than 60 daysfoost of less than $250,000 (other
than purchase orders and sales orders);

(xiii) any Contract or agreement outside the ordireurse of the Business other than as set fimthweto which a Company or a Subsidiary
is a party or by which it or any of its assets vsihesses is bound or subject that is materidlgdusiness;

(xiv) any Contract under which Intellectual Propartaterial to the Business has been licensed btsriincluding, without limitation,
distribution or translation rights) with respecgtéto have been granted to any Person; or

(xv) any Contract with any author, developer oeflisor of the top 20 titles of each of The Wright@r, NTC/Contemporary Publishing,
Instructional Fair, Creative Publications, Landwoild Everyday Learning.

SECTION 5.15. Status of Contracts. Except as s#t fo Schedule 5.15, each of the leases, Contrliacdsses and other agreements listed in
Schedules 5.9, 5.10, 5.12, 5.14, 5.17 and 5.2C(tdlely, the "Business Agreements")

is valid and binding and is in full force and effand is enforceable by a Company or a Subsidraaccordance with its terms. Neither a
Company nor any Subsidiary is in, or, to the Knagle of Seller, alleged to be in, breach or defamdter any of the Business Agreements,
other than those breaches or defaults which havbathand would not reasonably be expected to hiadizjdually or in the aggregate, a
Material Adverse Effect. None of Seller, the Comiparand the Subsidiaries has received any notitieeahtention of any Person to termir
any Business Agreement. Complete and correct copiel Business Agreements, together with all rfiodtions and amendments thereto,
have been made available to Buyer. To the Knowled@eller, no other Person that is a party toafripe Business Agreements is in breach
or default thereunder.

SECTION 5.16. No Brokers. Except as set forth ihe®lule 5.16, neither Seller nor any Person actmigsdbehalf has paid or become
obligated to pay any fee or commission to any broleder or intermediary for or on account of thensactions contemplated by this
Agreement or Seller Ancillary Agreements.

SECTION 5.17. ERISA. (a) Each Welfare Plan, Pen§ilam and Foreign Plan, including any such plahitha severance plan, program or
arrangement, maintained in connection with the Bess or in which at least one employee of eithen@oy or any Subsidiary participate:
listed on Schedule 5.17(a) or Schedule 5.20, aiidr®as made available to Buyer a summary seftirty the material terms of each such
plan.
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(b) With respect to each Welfare Plan, Pension Ri@hForeign Plan listed on Schedule 5.17(a)a@hesuch Welfare Plan and Pension Plan
(in each case, other than any Foreign Plan) has me@tained and operated in substantial compliavitethe applicable requirements of the
Code and ERISA and the regulations issued thereu(deach such Foreign Plan has been maintaamedoperated in substantial complia
with the applicable requirements of the foreign overning such plan and (iii) no material litigatior asserted claims against either
Company or any of the Subsidiaries exist with respeany such plan or any other plan on Scheddié(§) other than claims for benefits in
the normal course of the Business.

(c) With respect to each Multiemployer Plan to whéther Company or a Subsidiary contributes oralfeti Affected Employees or any
other plan on Schedule 5.17(a), (i) no withdrauaddility (within the meaning of Section 4201(b) BIRISA) has been incurred by either
Company, any Subsidiary or any ERISA Affiliate, aralther a Company nor any Subsidiary has reasbglieve that any such withdrawal
liability will be incurred, prior to the Closingii)to the Knowledge of Seller, no such MultiempéwyPlan is in "reorganization” (within the
meaning of Section 4241 of ERISA), (iii) no notitas been received that increased contributionsbeagquired to avoid a reduction in plan
benefits or the imposition of an excise tax, ot tha Multiemployer Plan is or may become "insoldwithin the meaning of Section 4241
of ERISA), (iv) to the Knowledge of Seller, no peadlings have been instituted by the Pension Be@akranty Corporation against the
Multiemployer Plan, (v) neither a Company nor amfpS&diary has sold assets in a transaction intetwlsdtisfy the requirements of Section
4204 of ERISA, and (vi) if either Company, a Sukesig or any ERISA Affiliate were to have a completepartial withdrawal under Section
4203 of ERISA immediately prior to the Closing Date withdrawal liability would exist on the pait @ther Company, any Subsidiary or
any ERISA Affiliate.

(d) None of either Company, any ERISA Affiliateamy Subsidiary has incurred or is reasonably exgeit incur any liability (i) under Title
IV of ERISA with respect to any Pension Plan (otthem liability for payment of premiums to the PiensBenefit Guaranty Corporation, all
of which have been paid when due) or (i) for amy imposed under Sections 4971 through 4980B o€tide or civil liability under Section
502(i) or (1) of ERISA.

(e) Except as set forth on Schedule 5.17(e) or @dhé.20, no benefit under any employment agretorepenefit plan, including, without
limitation, any severance or parachute payment piaagreement, will be established or become actele, vested or payable by reason of
any transaction contemplated under this Agreement.

(f) All contributions to Welfare Plans, Pension®&aForeign Plans and Multiemployer Plans that wegeired to be made under such plans
have been made and each of Seller, the Companiehersubsidiaries has performed all material @liligps required to be performed under
all such plans.

(9) Any other material employee benefits relatinghte Business or to any employee of the Compamidshe Subsidiaries which are in eft
on the Closing Date and as
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to which either Company or any of the Subsidiahias or may have in the future any liability (otHean regular wages or salary and other
than Welfare Plans), such as any severance, bimuesitive or annual profit sharing plans, programarrangements, stock option plans,
stock purchase programs, any fringe benefits desdiin Section 132 of the Code, any educationtassie plans under Section 127 of the
Code and any dependent care assistance plans under

Section 129 of the Code are listed in Schedule(§)1of Schedule 5.20, and a summary of the getemals of each such plan has been made
available to Buyer by Seller.

SECTION 5.18. Insider Interests. Except as sehfort Schedule 5.14, Schedule 5.18 or Schedule B&2@urrent or former employee, officer
or director of either Company or any Subsidiary &ag agreement with either Company or any intéreahy property, real or personal,
tangible or intangible (including, without limitati, Intellectual Property), used in or pertainiaghte Business.

SECTION 5.19. Environmental Compliance. Excepteadath on Schedule 5.19:
(a) The Companies and the Subsidiaries have codnipliall material respects with all Environmentas.

(b) Each of the Companies and the Subsidiariesegsss all permits and licenses required under &mwiental Law for operation of the
Business as currently conducted and has at alstoomplied with all such permits and licenses.

(c) With respect to the Properties: (i) neitherarpany nor any Subsidiary has caused or allowedgbetransportation, handling, discharge,
emission, release, generation, treatment, stonadsposal of any Hazardous Materials except iremtcompliance with Environmental
Laws; and (ii) there are no underground storagkstdocated at the owned real property listed orefate 5.9 or otherwise installed or used
by a Company or any Subsidiary.

(d) No notice, notification, demand, request fdoimation, citation, summons, decree, complairgroier has been issued or filed, no penalty
has been assessed and no investigation or reviganging or threatened by any Governmental Bodyimection with the present or past
business or properties of the Companies and eattte @ubsidiaries with respect to any alleged timfeof or liability under any
Environmental Law.

(e) For purposes of this agreement the term "Hazer#Materials" shall mean any material, substacm@pound, solid, liquid or gas, or any
radiation, emission or release of energy in angnfavhether naturally occurring, man-made or thelpod of any process (1) which is or may
under certain conditions be toxic, harmful, hazasdor acutely hazardous to public health, publietgaor the environment, (2) which is or
may be defined or regulated as a "hazardous wastezardous substance," "toxic substance," poltidanontaminant under any
Environmental Law, (3) the use, handling, managdmelease, treatment, storage, transportationspodal of which is or may be regulated
under any Environmental Law. Hazardous Materiattuite but are not limited to asbestos, polychldedaiphenyls, mercury,
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lead, petroleum and petroleum products and deviestiurea formaldehyde foam insulation, and rasgahather radioactive materials.

(f) There has been no action or event that cowddarably be expected to result in any materialliipbdamage or cost to either Company or
any Subsidiary under applicable Environmental Laws.

SECTION 5.20. Employee Relations and AgreemenisS¢hedule 5.20 contains a true and complete digifrall U.S. employees of the
Companies and the Subsidiaries as of two weekséd#ie date hereof, and sets forth for each sugoge the following: (i) title or
position, (ii) hire date and (iii) current rates#lary. Schedule 5.20 contains a true and comiéiteg of all non-U.S. employees of the
Companies and the Subsidiaries as of four weelkmddfie date hereof, and sets forth for each songhiayee the following: (i) title or
position and (ii) current rate of salary. Since Higancial Statement Date, except as disclosedchrdiile 5.20, neither a Company nor any
Subsidiary has: (i) increased the compensationlpjaya to become payable to or for the benefitrof af its employees, except as has
occurred in the ordinary course of Business andistent as to timing and amount with past practiigprovided any of its employees with
increased security or tenure of employment,

(iii) increased the amount payable to any of itpkayees upon the termination of such persons' eynpdat, or (iv) increased, augmented or
improved benefits granted to or for the benefit®Employees under any bonus, profit sharing, ipensetirement, deferred compensation,
insurance or other direct or indirect benefit ptararrangement.

(b) Except as set forth on Schedule 5.20, neitt@ormpany nor any of the Subsidiaries is a pargnty collective bargaining agreement or
employment agreement or is currently negotiatinthsagreement.

(c) Except as set forth on Schedule 5.20, no uaiagimilar organization represents employees tieeiCompany or any Subsidiary and, to
the Knowledge of Seller, no such organization terapting to organize such employees.

(d) Except as set forth on Schedule 5.20, no direofficer or employee of either Company or anyref Subsidiaries is a party to any
employment or other agreement that entitles hifmesrto compensation or other consideration uporadagisition by any Person of control
either Company or any Subsidiary.

(e) Except as set forth on Schedule 5.20, (i) thm@anies and the Subsidiaries are in material camg# with all federal, state and other
applicable laws respecting employment and employmctices, terms and conditions, and, to the kedge of Seller, have not engaged in
any unfair labor practice; (ii) the worker classifiion of each employee or independent contrachar i& or was in the service of any
Company or any Subsidiary prior to the Closing Datmplies with all applicable law (provided, howewhat Seller makes no representation
or warranty regarding whether any such classificats appropriate for Buyer's operation of the Bass and Buyer shall be responsible for
determining the proper worker classification foy qeriod after the Closing); and (iii) no laborilety, dispute, slowdown or
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stoppage is pending or, to the Knowledge of Seiltegatened against or involving the Company or@rits Subsidiaries.

SECTION 5.21. No Undisclosed Liabilities. The Comigs and the Subsidiaries do not have any liadslitir obligations of any nature
(whether accrued, absolute, contingent, unassertetherwise), except (i) as disclosed, reflectetkserved against in the Financial
Statement or disclosed expressly in any Schedutdii) liabilities and obligations incurred aonnection with the Business in the ordinary
course of the Business consistent with past pmasiitce the Financial Statement Date, (iii) lidigi§ or obligations set forth in Schedule 5.21,
(iv) transaction expenses incurred in connectiaih wiis Agreement set forth on Schedule 5.21 hartb(v) Taxes. Except as set forth on
Schedule 5.21, neither a Company nor any of thailiaivies is obligated to make any deferred oriogent purchase price payments with
regard to any acquisitions (by merger, consolidatiootherwise) of stock or assets. Notwithstandiegforegoing, the representation and
warranty made pursuant to this Section 5.21 ignmtended to be duplicative of any other repres@ntair warranty in this Article V and,
accordingly, no representation or warranty is maaisuant to this Section 5.21 with respect to aayten that is specifically addressed by
another representation or warranty

contained in this Article V or any certificate dedred pursuant hereto.

SECTION 5.22. Insurance. Seller, the Companieh®Subsidiaries currently maintain insurance pediciith reputable carriers which
contain appropriate coverages for the Businessefibas set forth in Schedule 5.22 with respedtédBusiness, there are no outstanding
claims under any insurance policy or default wéhpect to provisions in any such policy which claindefault individually or in the
aggregate would reasonably be expected to haveerislaAdverse Effect. All such insurance policae in full force and effect, all
premiums due and payable thereon have been paier @ian retroactive or retrospective premium ddjests that are not yet, but may be,
required to be paid with respect to any period egdgirior to the Closing Date), and no notice ofcedlation or termination has been received
with respect to any such policy which has not bresgtaced on substantially similar terms prior te ttate of such cancellation. To the
Knowledge of Seller, the activities and operatiohthe Companies and the Subsidiaries have beeatucted in a manner so as to conform in
all material respects to all applicable provisiofisuch insurance policies.

SECTION 5.23. Receivables. All the accounts redd&vaf the Companies and the Subsidiaries (a) septeactual indebtedness incurred by
the applicable account debtors and (b) have afisem bona fide transactions in the ordinary cowfsthe Business consistent with past
practice. To the Knowledge of Seller, all such aris receivable are good and collectible at theesgage recorded amounts thereof, net of
any applicable reserves for doubtful accounts cdl on the Financial Statement. Since the FinhBt&ement Date, there have not been
write-offs as uncollectible of any customer accsugteivable of the Companies and the Subsidiaiespt for write-offs in the ordinary
course of the Business consistent with past prctic

SECTION 5.24. Disclosure. To the Knowledge of Selt® representation or warranty of Seller contaiimethis Article V, any Schedule
hereto or in angeller Ancillary Agreement
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contains any untrue statement of a material faainuts to state any material fact necessary gintlof the circumstances under which it was
made, in order to make the statements herein ceitheot misleading or necessary in order to falhygl fairly provide the information requir
to be provided herein or therein.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF BUYER

As an inducement to Seller to enter into this Agrert and to consummate the transactions conterdgtateby, Buyer hereby represents and
warrants to Seller and agrees as follows:

Section 6.1. Organization of Buyer. Buyer is a cogtion duly organized, validly existing and in gogtanding under the laws of the State of
New York. Buyer has the corporate power and cotearathority to own or lease and operate its ass®tgo carry on its businesses in
manner that they were conducted immediately pddhé date of this Agreement.

Section 6.2. Authority of Buyer; Conflicts. (a) Beryhas the corporate power and corporate authoriéxecute, deliver and perform this
Agreement and each of Buyer Ancillary Agreementge Thairman and Chief Executive Officer of Buyell wicommend that Buyer's board
of directors take all necessary corporate actibits aegularly scheduled meeting to be held ore 28, 2000, to authorize, ratify and approve
the execution, delivery and performance of thise®gnent and the Buyer Ancillary Agreements by BuBeger has no reason to believe that
Buyer's board of directors will not unanimouslylaarize, ratify and approve this Agreement, the Buecillary Agreements and the
transactions contemplated hereby and thereby atdure 28, 2000 meeting. Upon such authorizatadification and approval by Buyer's
board of directors, the execution, delivery andqgrenance of this Agreement and the Buyer Ancillagreements by Buyer will have been
duly authorized, ratified and approved by Buyedard of directors and will not require any furtlaerthorization or consent of Buyer or its
stockholders. This Agreement has been duly exearnddlelivered by Buyer and, when Buyer's boardireictors shall have authorized and
approved the execution, delivery and performandbisfAgreement at the June 28, 2000 meeting (assutine valid authorization, execution
and delivery of this Agreement by Seller), will the legal, valid and binding agreement of Buyeoerdable against Buyer in accordance
with its terms, and each of Buyer Ancillary Agreerts when Buyer's board of directors shall havaa@nzed and approved the execution,
delivery and performance thereof at the June 280 20eeting, will have been duly authorized by Buymad upon execution and delivery by
Buyer will be (assuming the valid authorizationeention and delivery by each other party therdie)légal, valid and binding obligation of
Buyer enforceable against Buyer in accordance itgtterms, in each case subject to bankruptcy\esay, reorganization, moratorium and
similar laws of general application relating toadfecting creditors' rights and to general equiingiples.
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(b) Neither the execution and delivery by Buyetto§ Agreement or any of Buyer Ancillary Agreemeatghe consummation of any of the
transactions contemplated hereby or thereby noptiance with or fulfillment by Buyer of the termspnditions and provisions hereof or
thereof will:

(i) conflict with, result in a breach of the ternesnditions or provisions of, or constitute a vi@a or a default, an event of default or an event
creating rights of acceleration, termination oraslation of any obligation or a loss of rights end1) the charter or blagws of Buyer, (2) an
note, contract, license, indenture, agreement, doment, instrument, mortgage, lease, franchisenjier other authorization, right,

restriction or financial obligation or other legablinding obligation or arrangement to which Buigea party or any of its properties or assets
is subject or by which Buyer is bound, (3) any Gaurder to which Buyer is a party or any of its pedies or assets are subject or by which it
is bound or (4) any Requirements of Law affectingy® or by which any of the properties or asseBwfer are affected, other than, in the
case of clause (2), any such conflicts, violatidmeaches, defaults, rights or loss of rights timatividually or in the aggregate, would not
materially impair the ability of Buyer to perforrtsiobligations hereunder or prevent the consummati@ny of the transactions contemple
hereby, or

(i) require the approval, consent, authorizatiomact of, or the making by Buyer of any declaratifiling or registration with, any
Governmental Body, except for (1) in connectioninocompliance, with the provisions of the HSR Aanid (2) such approvals, consents,
authorizations, declarations, filings or registas the failure of which to be obtained or made @t reasonably be expected to materially
impair the ability of Buyer to perform its obligatis hereunder or reasonably be expected to prévecbnsummation of any of the
transactions contemplated hereby.

Section 6.3. No Violation, Litigation or Regulatofgtion. Except as set forth in Schedule 6.3:

(a) as of the date hereof, there are no lawsu#sns, suits, proceedings or investigations pendindgo the Knowledge of Buyer, threatened
against Buyer or its subsidiaries which would readdy be expected to materially impair the abitifyBuyer to perform its obligations
hereunder or reasonably be expected to preverbtiummation of any of the transactions contemglaézeby; and

(b) as of the date hereof, there is no action,@yiroceeding pending or, to the Knowledge of Butieeatened that questions the legality or
propriety of the transactions contemplated by Agseement or any of Buyer Ancillary Agreements.

Section 6.4. No Brokers. Except as set forth ine8cie 6.4, neither Buyer nor any Person actingohehalf has paid or become obligated to
pay any fee or commission to any
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broker, finder or intermediary for or on accountlud transactions contemplated by this Agreement.

Section 6.5. Financial Ability. Buyer has the fical ability to consummate the transactions contateg by this Agreement and has
furnished to Seller evidence thereof.

Section 6.6. Investment Intent. Buyer is acquitimg Shares as an investment for its own accounhandith a view to the distribution
thereof. Buyer shall not sell, transfer, assigedgk or hypothecate any of the Shares in the abs#megistration under, or pursuant to an
applicable exemption from, federal and applicakdgessecurities laws.

ARTICLE VII
ACTION PRIOR TO THE CLOSING DATE
The respective parties hereto covenant and agrag&edahe following actions between the date heaedfthe Closing Date:

Section 7.1. Access to Information. Seller shdth@f to the officers, employees and authorizedasgntatives of Buyer (including, without
limitation, independent public accountants, finaheidvisors, consultants and attorneys) reasorsagless during normal business hours, t
reasonable advance notice, to the offices, prassr@imployees, financial advisors, consultantsoamside accountants and business and
financial records (including computer files, retaéprograms and similar documentation) of a Comypamany Subsidiary to the extent Buyer
shall reasonably deem necessary or desirable atidgmish to Buyer or its authorized representgisuch additional information concerr
the Companies, the Subsidiaries and the Businesisadishe reasonably requested. Buyer agreesubhtisvestigation shall be conducted in
such a manner as not to interfere unreasonablythétloperations of Seller, either Company or arlys&liary.

Section 7.2. Notifications. Each of Buyer and Sddleall promptly notify the other of any actionjtsur proceeding that shall be instituted or,
to the Knowledge of Buyer and Seller, threateneadresg such party to restrain, prohibit or otherwgballenge any transaction contemplated
by this Agreement or the Ancillary Agreements. Epaity hereto shall promptly notify the other of/dawsuit, claim, proceeding or
investigation that may be threatened, brought,resser commenced against Seller or any Affiliat&eller (including the Companies and
Subsidiaries), Buyer or any subsidiary of Buyerthescase may be, that would have been listedhie@de 5.13 or Schedule 6.3, as the case
may be, if such lawsuit, claim, proceeding or intigggion had arisen prior to the date hereof.

Section 7.3. Consents of Third Parties; Governnigsgprovals. (a) Subject to the provisions of Sexty.5, Seller and Buyer will, and will
cause their Affiliates (including, in the case @ll€r, the Companies and the Subsidiaries) togitigently and reasonably to secure, before
Closing Date, the consent, approval or waiverpimnfand substance reasonably satisfactory to thex plarty, required to be obtained by
Seller or Buyer,
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as applicable, to consummate the transactions iwqded by this Agreement; provided, however, thath action shall not include any
requirement of Seller or any of its Affiliates (lnding the Companies and the Subsidiaries) or Boyany of its Affiliates to expend money,
commence or participate in any litigation or offergrant any accommodation (financial or otherwtsegany third party (other than nominal
application and filing fees); and provided, furthimat neither Seller nor any of its Affiliates #hraake any agreement or understanding
affecting the Business as a condition for obtairdng such consents, approvals or waivers excehtByiter's prior written consent.

(b) Subject to the provisions of Section 7.5, dgtime period prior to the Closing Date, Seller 8uger shall act diligently and reasonably,
and shall cooperate with each other, to securecangents and approvals of any Governmental Bodyinexdjto be obtained by them in order
to permit the consummation of the transactionsemoptated by this Agreement, or to otherwise satiséy/conditions set forth in Section 9.3
and Section 10.3.

(c) Subject to the terms and conditions of thisegnent, each party shall use its reasonable effodause the Closing to occur, including
taking all reasonable actions necessary to comamptly with all legal requirements that may be osed on it or any of their respective
Affiliates (including, with respect to Seller, t@®mpanies and the Subsidiaries) with respect t&€thsing. This Section does not address
antitrust law related matters, which matters adresked solely in Section 7.5.

Section 7.4. Operations Prior to the Closing D@tgSeller shall cause the Companies and the Salisglto operate and carry on the
Business in the ordinary course consistent with pectice and substantially as operated immedigedr to the date of this Agreement.
Consistent with the foregoing, Seller shall caleG@ompanies and the Subsidiaries to use theiomaate best efforts consistent with good
business practice to keep intact their respectiiness and preserve the goodwill of the supplanstractors, licensors, employees,
customers, distributors and others having busiredasons with the Companies and the SubsidiaBedier shall not, and shall not permit
either Company or any Subsidiary to, take any adtiat would, or that could reasonably be expetdetesult in any of the conditions to the
purchase and sale of the Shares set forth in thiseknent not being satisfied.

(b) Notwithstanding Section 7.4(a), except as @ghfon Schedule 7.4 or except with the exprestemrapproval of Buyer, Seller shall cause
the

Companies and the Subsidiaries not to:

(i) make any material change in the Business arptrations, except such changes as may be reqaissanply with any applicable
Requirements of Law;

(i) make any capital expenditure or enter into &ontract or commitment whether relating to capgtgdenditures or otherwise, in each case,
in excess of $100,000 individually and $500,00€him aggregate;
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(iii) enter into any contract for the purchaseeade of real property or exercise any option terekbr renew a lease listed in Schedule 5.9;

(iv) sell, lease (as lessor), license, transfastberwise dispose of or reduce the scope of (iietueny transfers to any Affiliates of Seller), or
mortgage or pledge, or impose or suffer to be irmgdany Encumbrance on, any of the assets or prepeftthe Companies or the
Subsidiaries, other than inventory and personggnty not in excess of $50,000 in the aggregai @obtherwise disposed of in the ordinary
course of the Business consistent with past pmaetic other than Permitted Encumbrances;

(v) create, incur or assume, or agree to createy ior assume, any liabilities, or obligations gtda the ordinary course of the Business
consistent with past practice, or indebtednesddorowed money (other than money borrowed or adesfrom Seller or any Affiliate of
Seller in the ordinary course of the Business atest with past practice), or guarantee any sadiiliies, obligations or indebtedness;

(vi) adopt or amend any profit-sharing, bonus, me, deferred compensation, insurance, pensaimement, medical, hospital, disability,
welfare or other employee benefit plan with respedts employees, or renew or amend any collediasgaining agreement or other
agreement with any labor organization, union ooeisdion, other than in the ordinary course of &&loperation as a whole, consistent with
past practice or as required by any such plan quRements of Law, provided, however, that no clesrghall be made to the severance
arrangements listed

on Schedule 5.20 or to the Steelworkers Union Corgct;

(vii) make any change in the compensation of itheir directors, executive officers and employ@esndependent directors other than
changes made in accordance with normal compengatémtices and consistent with past compensatiactipes;

(viil) make any change in accounting practice, sglsuch change is required by GAAP; or
(ixX) make any change in the charter or by-lawsrganization documents, as the case may be, ofrétbi@pany or any Subsidiary.

(x) except as provided in Section 7.14, redeentlgravise acquire any shares of its capital stoaksare any capital stock or any option,
warrant or right relating thereto or any securitieavertible into or exchangeable for any sharesapftal stock;

(xi) cancel any material indebtedness (individualtyn the aggregate) or waive any claims or rigtitsubstantial value;
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(xii) pay, loan or advance any amount to, or $edlisfer or lease any of its assets to, or enterany agreement or arrangement with, Sell¢
any of its Affiliates, except for (A) transactioamong the Companies and the Subsidiaries and {&company financing transactions in the
ordinary course of the Business consistent with pesctice;

(xiii) acquire by merging or consolidating with, loy purchasing a substantial portion of the assletsr by any other manner, any business or
any corporation, partnership, association or ofilusiness organization or division thereof or othisevacquire any assets (other than
inventory) that are material;

(xiv) lease, license or otherwise dispose of angsofissets that are material, individually ortie figgregate, to the Companies and the
Subsidiaries, taken as a whole, except inventodyadisolete or excess equipment sold in the ordicawyse of the Business consistent with
past practice;

(xv) enter into Contracts of the type specifiedirtion 5.14 and Section 5.16 or modify, termimaitamend any existing Business
Agreement;

(xvi) enter into any new employment Contracts oeathany existing employment Contracts; or
(xvii) make any change in method of accountingtéor purposes or change or make any Tax election.

(c) Seller shall promptly advise Buyer in writinfitbe occurrence of any matter or event that Selasonably believes is materially adverse
to the Business.

(d) Seller shall take such action as may be nepessahat, as of the Closing Date, there shalhdétercompany accounts payable or
accounts receivable between either of the Companmitee Subsidiaries, on the one hand, and Salligs Affiliates (excluding for this
purpose the Companies and the Subsidiaries), oothige hand, relating to the Business. With respeany intercompany agreement or
arrangement that would otherwise survive Closingyd® shall have the right, within 180 days after @losing Date, to terminate such
agreement (without any cost or expense to Buyttree{Company or any Subsidiary) or arrangement uygaess than 10 days notice to
Seller.

Section 7.5. Antitrust Law Compliance. (a) As prdiynas practicable after the date hereof, but irewent later than seven business days
following the date hereof, Buyer and Seller shiédl dith the Federal Trade Commission and the Aumit Division of the Department of
Justice the notifications and other informationuiegd to be filed under the HSR Act, or any ruled segulations promulgated thereunder,
with respect to the transactions contemplated isyAjreement and the Ancillary Agreements. EacBwfer and Seller agrees to make
available to the other such information as eadhe&i may reasonably request relative to its
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business, assets and property as may be requiesttbfof them to file any additional informatiolquested by such agencies under the HSR
Act and any such rules and regulations.

(b) In furtherance and not in limitation of the égoing, Buyer shall use its commercially reasonaffterts to resolve such objections, if any,
as may be asserted with respect to the transaaariemplated by this Agreement and the Ancillagréements under any antitrust,
competition or trade regulatory laws, rules or tagjons of any government or Governmental Body. @mrcially reasonable efforts shall not
include divesting, or agreeing to any limitatioms any portion of the Business or any of Buyersets Seller agrees to assist and cooperate
with Buyer to the extent reasonably necessary iyeBs attempts to resolve any such objections;ideavthat Seller shall not be required to
expend any material amount of money in such regatdke, or agree to take or refrain from takingy action that is adverse to Seller or any
of its Affiliates (other than nominal filing and plpcation fees).

(c) Each party hereto shall promptly inform theestbf any material communication from the Federaldeé Commission, the Department of
Justice or any other government or GovernmentalyBedarding any of the transactions contemplatethisyAgreement. If any party or any
Affiliate thereof receives a request for additiomdbrmation or documentary material from the Fadl@rade Commission, the Department of
Justice or any such other government or GovernrhBody with respect to the transactions contempldgthis Agreement and the Ancille
Agreements, then such party will endeavor in gaothfto make, or cause to be made, as soon asnaadg@racticable and after consultation
with the other party, an appropriate response mgance with such request. Buyer will advise Sglemptly in respect of any
understandings, undertakings or agreements (oratitien) which Buyer proposes to make or enteu imith the Federal Trade Commission,
the Department of Justice or any other governme@avernmental Bodies in connection with the tratisas contemplated by this
Agreement and the Ancillary Agreements.

Section 7.6. No Solicitation. Seller shall not, sball it authorize or permit any of its Affiliates any officer, director, employee, independent
contractor, investment banker, attorney or oth&isgd or representative of Seller or any of itsilfefes to, (i) solicit, initiate, or knowingly
encourage the submission of, any Acquisition Prap(s hereinafter defined),

(i) enter into any agreement with respect to ayguisition Proposal or (iii) participate in any cissions or negotiations regarding, or furi

to any person any information for the purpose oilifating the making of, or take any other acttorfacilitate any inquiries or the making of,
any proposal that constitutes, or may reasonabbxpected to lead to, any Acquisition Proposal.gtoposes of this Agreement,

"Acquisition Proposal" means any proposal madesuabmitted after the date of this Agreement foreagar or other business combination
involving either Company or any Subsidiary or anggmsal or offer made or resubmitted after the dathis Agreement to acquire an equity
interest in either Company or any Subsidiary oulasgantial portion of the assets of either Compé#my Subsidiaries or the Business.

Section 7.7. Consultation. In connection with tbatiuing operation of the Business of the Compaaigd the Subsidiaries between the date
of this Agreement and the Closing, Seller shallnessonable efforts to consult in good faith oegutar and frequent basis with
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the representatives for Buyer to report materigrafjonal developments and the general statusgding operations pursuant to procedures
reasonably requested by Buyer or such represessatBuyer agrees that such consultation shall @atelemed a representation or warrant
Seller, either Company or any Subsidiary as toraatter discussed during the course of such cortiguita

Section 7.8. Confidentiality. (a) Seller shall kemfidential, and cause its Affiliates (includitige Companies and the Subsidiaries) and
instruct its officers, directors, employees andisahs to keep confidential, all information relafito the Companies and the Subsidiaries,
except due to Requirements of Law or by administegirocess and except for information that is lawe to the public on the Closing Date,
or thereafter becomes available to the public dthen as a result of a breach of this Section Y..8¢& covenant set forth in this Section 7.8
(a) shall terminate three years after @lesing Date.

(b) Seller hereby assigns, effective at the CladiadBuyer its rights under all confidentiality agments entered into by Seller with any pe
in connection with the proposed sale of the Sheréise extent such rights relate to the Compamiestlae Subsidiaries. Copies of such
confidentiality agreements shall be provided to &uyipon request, after the Closing Date.

Section 7.9. Expenses; Transfer Taxes. (a) Whetheot the Closing takes place, and except aosit ih Article X, all costs and Expenses
incurred in connection with this Agreement and Aimeillary Agreements and the transactions contetedlaereby and thereby shall be paid
by the party incurring such cost or expense.

(b) All transfer Taxes applicable to the transfethe Shares and any transfer fees required t@ahliegursuant to the terms of the Strategic
Licensing Agreement dated September 2, 1997 betaedoll and Dreamworks, LLC and the two LicensebBPublishing Agreements
dated July 1, 1999 between Landoll and Disney LsedrPublishing shall be shared equally by SelldrBuyer. Each party shall use
reasonable efforts to avail itself of any availagkemptions from any such Taxes or fees, and tparabe with the other parties in providing
any information and documentation that may be reszggo obtain such exemptions.

Section 7.10. Post-Closing Cooperation. (a) Seltet Buyer shall cooperate with each other, and shabe their Affiliates (including, with
respect to Seller, the Companies and the Subsid)aaind their respective officers, employees, agenditors and representatives to coop
with each other, for a period of 180 days after@hesing, to ensure the orderly transition of them@anies and the Subsidiaries from Seller to
Buyer and to minimize any disruption to the Comparand the Subsidiaries and the other respectsiadsses of Seller and Buyer that mi
result from the transactions contemplated herefftgrAhe Closing, upon reasonable written notiadled and Buyer shall furnish or cause to
be furnished to each other and their Affiliates &maelr respective employees, counsel, auditorsepasentatives access, during normal
business hours, to such information and assistatating to the Companies and
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the Subsidiaries (to the extent within the contrfduch party) as is reasonably necessary for €ilahreporting and accounting matters.

(b) Each party shall reimburse the other for reabout-of-pocket costs and expenses incurredsisting the other pursuant to this Section
7.10. Neither party shall be required by this Secf.10 to take any action that would unreasonaiéyfere with the conduct of its business
or unreasonably disrupt its normal operationsifothe case of Buyer, those of the Companies am&tibsidiaries). Any information relating
to the Companies and the Subsidiaries receivedebgr$ursuant to this Section 7.10 shall be suligeSection 7.8.

Section 7.11. Publicity. No public release or ammmment concerning the transactions contemplategbhehall be issued by any party
without the prior consent of the other parties ghhionsent shall not be unreasonably withheld)egixas such release or announcement may
be required by law or the rules or regulationsrof Bnited States or foreign securities exchangtiith case the party required to make the
release or announcement shall, to the extent pedutéi, allow the other party reasonable time toroemt on such release or announcement in
advance of such issuance; provided, however, dfftet, such foregoing announcements have been made,of Seller, the Companies and
Buyer may make internal announcements to theireesge employees that are consistent with the geinirior public disclosures regarding
the transactions contemplated hereby after reasopalor notice to and consultation with the other.

Section 7.12. Agreement Not to Compete. (a) Salelerstands that Buyer shall be entitled to praadtpreserve the going concern value of
the Business to the extent permitted by law antBhliger would not have entered into this Agreenadssent the provisions of this Section
7.12 and, therefore, for a period of three yeamfthe Closing, Seller shall not and shall caush edits Affiliates not to, directly or
indirectly own, manage or otherwise operate, orehaw rights to share in financial results or psodif, anywhere in the world, a business (a
"Competing Business") that is engaged in the dgrent, publishing, marketing or distributing of fi)pplemental educational materials,
products and services, (ii) adult basic educatiatenils, products and services or (iii) consuntkrcational products, in each case in
competition with the Business as it exists as efdhte of this Agreement or the Closing Date; gtedj however, that nothing contained
herein shall preclude Seller or any of its Affiéat(including Times Mirror Company or its Affiliapfrom (A) owning not more than 10% of
the outstanding capital stock or other equity es$és of a Person, notwithstanding that such Péssemgaged in a Competing Business, (B)
owning in excess of 10% (but less than 30%) ofdtlstanding capital stock or other equity intere$ta Person, notwithstanding that such
Person is engaged in a Competing Business, protidgduch ownership by Seller or such Affiliateuks from the ordinary course
investment activities of Tribune Ventures or Tribunteractive and neither Seller nor such Affiliatentrols such Person, (C) owning any
interest acquired as a creditor in bankruptcy bepsimilar fashion and not by a voluntary invesitriecision, provided that Seller or such
Affiliate makes arrangements to dispose of suckr@st as promptly as practicable thereafter, (D)iow/less than 10% in value of any
instrument of indebtedness of any Person, notvatitihg that such Person is engaged in a CompetisqBss, (E) owning an interest in any
Person that is engaged in a Competing Businessgidaathat the activities of
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such Person that would be otherwise prohibitechisy$ection 7.12(a) account for the lesser of (BpDr less of such Person's consolidated
annual revenues or (2) $10 million of annual rewsn{F) acquiring the assets or capital stock pfRerson that, among the several busint
owned, managed or operated by such Person, owmsg®es or otherwise operates a Competing Businas§lthgenerates less than 25% of
such Person's consolidated annual revenues ameb(#) be otherwise prohibited by this Section 7a)2provided that Seller or such Affilic
sells or otherwise disposes of that portion of sBelson's aggregate business that constitutesoiim@&ling Business as promptly as
practicable, and in any event within eighteen msndfter such acquisition, or (G) continuing toime in the general product and service
offerings of the newspaper, broadcasting, intevacind other non-education-focused units and bsséseof Seller products and services of
the type currently included in such offerings, nititstanding that such products and services mag bamne relationship to or could otherv
be characterized as "educational" in nature (Beatring of educational programs through Sellentadcast network, the

sale of education books through Seller's retarkstihe publishing of education-related news ati@r special features in Seller's newspapers
or other publications, the publishing and distribatof aviation-related materials or conductinglili training through Times Mirror
Company's Jeppesen unit). For a period of threesyfeam the Closing, Seller or any Affiliate of &lshall not use any trade name,
trademark, service mark, logo or domain name degel any Affiliate of Seller that includes or mrporates the name "Tribune" in
connection with the Competing Business pursuatttitoSection 7.12(a)(A) through (F). Without lintitan of the applicability of the

provisions of this Section 7.12(a) on Seller (oy &erson into which Seller may be merged), theipions of this Section 7.12(a) shall not
apply to any Person which shall, after the datedfelacquire (whether by merger, purchase or otisejvdirect or indirect control of Seller.

(b) Seller shall not, and shall cause each of ffdi#tes not to, during the 12-month period begimmon the Closing Date, solicit or recruit or,
during the six-month period beginning on the Clgdirate, hire, any executive, managerial, marketuiiorial, sales or information
technology employee of the Business at the datki®fAgreement who is offered employment by Buyewbo becomes an employee of
Buyer in connection with the transactions contenguldy this Agreement or encourage any such emeltyéeave the employment of Buy
provided, however, that the provisions of this #ec?.12(b) shall not apply with respect to any tappe whose employment is terminatec
Buyer without cause; and provided, further, thatgblicitation and recruitment prohibitions of tlisction 7.12(b) shall not be breached by
any general solicitation by Seller and its Affikatthat is not specifically directed to any suclpleyee of the Business.

(c) Seller agrees that the covenants set forthi;m3ection 7.12 are reasonable with respect tatidur, geographical area and scope.
Notwithstanding any other provisions of this Agres if any of the provisions of this Section 7drzhe application of any provisions of t
Section 7.12 to any jurisdiction or time periodlsha held invalid or unenforceable, the remainfregtion of the provisions of this Section
7.12, or the application of such portion thereofsaseld invalid or unenforceable to jurisdictiamstime periods other than those as to whi
is held invalid or unenforceable, shall not be etd thereby. It is the intent and
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agreement of Buyer and Seller that the provisidrihie Section 7.12 be given maximum force, effaud application permissible under
applicable law.

(d) Notwithstanding any other provision of this A&gment, it is understood and agreed that the remmidgemnity payments pursuant to
Article XI and other remedies at law would be inqai@te in the case of any breach of

the covenants contained in Section 7.12(a). Buiyall be entitled to seek equitable relief, includthe remedy of specific performance, with
respect to any breach or attempted breach of smemants.

Section 7.13. Further Assurances. From time to,tameand when requested by any party, each patyestecute and deliver, or cause to be
executed and delivered, all such documents andimsints and shall take, or cause to be takenuyeli &irther or other actions, as such other
party may reasonably deem necessary or desirabtEngummate the transactions contemplated by tiiseinent and the Ancillary
Agreements, including, in the case of Seller, ekiaguand delivering to Buyer such assignments, sigleitls of sale, consents and other
instruments as Buyer or its counsel may reasonaljyest as necessary or desirable for such purpose.

Section 7.14. Distribution of Intercompany NotegoPto the date hereof, Shortland Publications, tistributed to TEC, and TEC distribut

to Seller, all of the intercompany notes receivaaeforth on Schedule 7.14, together with anyr@sepaid thereon prior to the date of such
distribution. Seller shall be responsible for angts or expenses, including Taxes, arising frondikgibutions described in this Section 7.14.
In connection with such distributions, TEC redeerand canceled 99 shares of capital stock.

ARTICLE VI
ADDITIONAL AGREEMENTS

Section 8.1. Use of Names. Seller is not convegingership rights or granting Buyer or either Comparicense to use any of the trade
names, trademarks, service marks, logos or donzaires of Seller or any Affiliate of Seller (includinwithout limitation, the name "Tribun
or any trade name, trademark, service mark, logtoorain name incorporating the name "Tribune") afigr the Closing, Buyer shall not
permit either Company or any Affiliate of eitheri@pany to use in any manner the names or markslief ®e any Affiliate of Seller or any
word that is similar in sound or appearance to sumhes or marks. In addition to the foregoing, mittD days after the Closing Date, Buyer
shall take all necessary action to change the catpmame of TEC and the Subsidiaries to eliminatereference to Tribune. In the event
Buyer or any Affiliate of Buyer violates any of idbligations under this Section 8.1, Seller andhiffiates may proceed against it in law ot
equity for

such damages or other relief as a court may de@nopipate. Buyer acknowledges that a violationhig Section 8.1 may cause Seller and its
Affiliates irreparable harm which may not be addglyacompensated for by money damages. Buyer therefgrees that in the event of any
actual or threatened violation of this Section &éller and any of its Affiliates shall be entitléa addition to other remedies that they may
have, to seek a temporary restraining order arsgéé preliminary and final
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injunctive relief against Buyer or such Affiliaté Buyer to prevent any violations of this Sectiof.8\otwithstanding the foregoing, Seller
hereby grants to Buyer the right to leave the Thédoname and logos on the existing inventory oBhsiness in the form it appears on the
Closing Date; provided however, that when any camepds of the products in inventory are reprintedeproduced by Buyer, the Tribune
name and logos will be deleted. In addition, dutimg first six months after the Closing, Buyer nuag existing print catalogues and other
marketing and promotional materials, letterheadjrimss cards and other materials of the Businegshwbntain the Tribune name. Subjec
Section 11.2, Buyer shall indemnify and hold hassl8eller and its Affiliates from any Losses angénses relating to the use of Tribune's
name and logos on such inventory, print cataloguasketing and promotional materials, letterheajiess cards and other materials.

Section 8.2. Employee Matters. (a) For a periodrendo earlier than the first anniversary of thesihg Date, Buyer shall not, and shall c:
the Companies and the Subsidiaries not to, rechecbdse rate of pay (or, in the case of commisdiengployees, to reduce the commission
levels below those provided to other similarly ated employees of Buyer or its Affiliates) payatgall employees of the Companies and the
Subsidiaries on the Closing Date other than empentitled to long-term disability benefits aghef Closing Date, it being understood that
such employees will not be employees of BuyerGbmpanies or the Subsidiaries after the Closing Datess and until such employees
report for active service with Buyer or its Affitess (including the Companies or the Subsidiarige (Affected Employees"); provided,
however, that nothing herein shall be construgatévent Buyer from terminating or modifying the dayment of any Affected Employee at
any time for any reason. Without limitation of aslyligation of Buyer to be responsible for severapagments in accordance with Section 8.2
(9), Buyer shall not assume, and Seller shallmesponsibility for, salary, wages, commissioms)uses (earned), and related payroll Taxes
for all employees of the Business for all perioggaand including the Closing Date. Immediateljofming the Closing, Buyer shall assume
responsibility for salary, wages, commissions, smsuand related payroll taxes with respect to tifiecfed Employees in accordance with the
first sentence of this Section 8.2(a).

(b) Immediately following the Closing Date, Sel#drall take all action as may be necessary to causdfected Employees to cease to
actively participate in any and all benefit plapgograms and arrangements maintained or contritiotedrequired to be maintained or
contributed to by Seller, a Company or a Subsid@rgny person or entity that, together with Sellee Companies or any of the Subsidial

is treated as a single employer under

Section 414(b), (c), (m) or (0) of the Code or ##cd001 of ERISA ("Seller Plans"), other than cidmitions required on behalf of Affected
Employees under the Steelworkers Pension TrusbHrat than any Foreign Plans. Except for Buyerigations under Section 8.2(g) and
any plans excepted in the preceding sentence, Bingdirneither adopt nor become a sponsoring ereplofy nor have any obligations, duties
or liabilities under or with respect to such plamsigrams and arrangements. Seller shall give etti@ll Affected Employees that all bene
previously provided under the Pension Plans, dtieer the Steelworkers Pension Trust and any Fofligims, and Welfare Plans are
discontinued immediately following the Closing Dated Seller shall give notice to all Affected Emyies that such benefits will be replaced
by Buyer's
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Benefit Programs as set forth on Schedule 8.2(b)y ho event shall any AffectedEmployee be entitled to accrue any benefits urfuer t
Pension and Welfare Plans maintained by Seller d#fe=Closing Date.

(c) For a period ending no earlier than the firstimersary of the Closing Date, Buyer agrees toipmAffected Employees who remain
employed with a Company or a Subsidiary during sarodnyear period with full participation in bengdlans and other fringe benefits,
including severance benefits, subject to Secti@(gd, in accordance with the terms of such plarstamefits ("Buyer's Benefit Programs™)
less favorable than those offered by Buyer toiitslarly situated employees, provided, howevert thacalendar year 2000, Affected
Employees shall be entitled to take any unusedtiacantitiement for such year under Seller's viacapolicy, which shall be in lieu of any
vacation entitlement in such year under Buyer'sitian policy. Such Affected Employees shall be iteetifor their length of service with the
Companies, Seller, Seller's Affiliates, the Sulmsigis and, to the extent Seller gave such emplaseas credit, any predecessor of any such
entities, for purposes of determining eligibility participate in, vesting of, and entitlement ta;ts benefits under Buyer's Benefit Programs
(but not for purposes of benefit accrual under tiyement plan).

(d) The Companies and the Subsidiaries shall rezegil accrued but unused vacation as of the @fpBiate, and Buyer will cause the
Companies and the Subsidiaries to provide suchyzaidtion.

(e) The Companies and the Subsidiaries shall tettmitiheir participation in all plans listed on Sdhle 5.17(a), other than the Steelworkers
Pension Trust and the Foreign Plans, immediatdlgvitng the Closing Date. Any preexisting conditiolause in any of the health coverage
(including medical, dental and disability coveragejuded in Buyer's benefits programs shall bevedifor the Affected Employees but only
to the extent such Affected Employees were affortuzalth coverage prior to Closing by a Company Subsidiary notwithstanding their
condition.

(f) Seller shall be responsible for providing amypdoyee of a Company or a Subsidiary whose "qualifevent,” within the meaning of
Section 4980B(f) of the Code, occurs prior to ottloa Closing Date (and such employees' "qualifiedficiaries” within the meaning of
Section 4980B(f) of the Code) with the continuat@drgroup health coverage required by Section 49508 the Code ("COBRA"), and
Buyer shall be responsible for providing such cagerfor Affected Employees whose "qualifying evestturs after the Closing Date.

(9) Subject to the following provisions of this #en 8.2(g), Buyer and the Companies shall assuhtiafaility for, and shall provide for the
payment of all, severance pay and similar obligegipayable to any Affected Employee under any ageaé or other arrangement listed on
Schedule 5.20 who is terminated by Buyer, eithen@any or any Subsidiary after Closing. Buyer saaflume the obligation for the
following items specified under "Terms of Trangitid Compensation Plan" attached to Schedule 5.20regpect to the Affected Employe
(A) Retention Bonus, excluding, however, any amaitrtbutable to
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"price premium" for which Seller shall retain regpibility, (B) Severance, and

(C) Outplacement. Seller shall retain responsibftitr all other obligations under the Transitio@@mpensation Plan. No Affected Employee
shall be covered under any severance plan or progfd8uyer or its Affiliates for so long as suchoyee is eligible to receive payments or
benefits under any agreement set forth on Sché&dor the Transitional Compensation Plan ideeditnSchedule 5.20.

(h) Any Affected Employee who is on short-term @igity or sick leave on the Closing Date shall éooge to participate in the Seller Plans on
and after the Closing Date in accordance with ttegms and shall not become an employee of Buyaetgible for benefits under Buyer's
benefit plans and arrangements unless and untilisgévidual reports to active service with Buyeiits Affiliates reasonably promptly after
the expiration of such disability or sick leave.yBushall reimburse Seller promptly for Seller'stoaf short-term disability benefits, sick pay
or salary continuation for such Affected Employé&mrsthe period immediately following the Closing teaintil the earlier of the expiration of
the short-term disability period or the individsalkturn to active status. Any Affected Employeawgon long-term disability on the Closing
Date shall continue to participate in Seller's lfiepdans on and after the Closing Date in accocganith their terms and shall not become an
employee of Buyer eligible for benefits under Buyérenefit plans and arrangements unless andsuetil employee reports for active service
with Buyer or its Affiliates (including the Compas or the Subsidiaries).

(i) Seller shall be responsible for all liabilities obligations under the Worker Adjustment andr&iatng Notification Act ("WARN") and an

state law equivalent statutes prior to the Cloghate. Buyer shall be responsible for any suchlitgs and obligations at or following the
Closing.

(j) Nothing in this Section 8.2 shall confer uparyaffected Employee or other Person or legal repnéative thereof any rights or remedies,
including any right to employment or compensatiotenefits of any nature whatsoever.

(k) (i) Anything in this Agreement to the contrargtwithstanding, Buyer hereby agrees to indemmiéfend and hold harmless each Seller
Group Member against, and reimburse each SelleugiSxember for, any Losses or Expenses that sudbarSzioup Member may at any tit
suffer or incur, or become subject to, as a resfudtr in connection with (A) any suit or claim ablation brought against such Seller Group
Member under WARN for any actions taken by Buylee, Companies or any Subsidiary on or after theifjo®ate with respect to any
facility, site of employment or operating unit afi®) any suit or claim of violation brought agaissich Seller Group Member under COBRA
for failure by Buyer, the Companies or any Subsidta provide continuation coverage at the electbthe Affected Employees or their
qualified beneficiaries relating to a qualifyingest occurring after the Closing Date.

(i) Anything in this Agreement to the contrary nithstanding, Seller hereby agrees to indemnifyede and hold harmless each Buyer
Group Member against and reimburse each Buyer Gvtember for, any Losses or Expenses that such Bayaup Member may at

42



any time suffer or incur, or become subject toa assult of or in connection with (A) Seller Plaotsany benefit obligations and liabilities
arising under Seller Plans at any time, exceptwlitt respect to the Steelworkers Pension TrustaarydSeller Plan that is a Foreign Plan, the
indemnity under this clause (A) shall be limitecet@nts occurring on or prior to the Closing D&B),any other Pension Plan at any time
maintained, contributed to, or to which contribnsovere required, by Seller, or any Person thattay with Seller is treated as a single
employer for purposes of Section 414(b), (c), (mjod of the Code or Section 4001 of ERISA, witkpect to events occurring at any time
and (C) COBRA coverage for Affected Employees amwcher employees of the Business and their elidibleeficiaries for qualifying events
occurring on or prior to the Closing Date.

Section 8.3. Securities Law Matters. Buyer agreesumderstands that the Shares have not been,ikmbibe, registered under the
Securities Act or the securities laws of any staié that the Shares may be sold or disposed ofiomige or more transactions registered
under the Securities Act and applicable state g@sifaws or as to which an exemption from thastgtion requirements of the Securities
Act and applicable state securities laws is avhlaBuyer acknowledges and agrees that Buyer haighoto require Seller to cause the
registration of any of the Shares.

Section 8.4. Insurance; Risk of Loss. Seller waleg and will cause the Companies and the Subgiditnikeep all insurance policies curre
maintained with respect to either Company or thiesiliaries and their respective businesses, agsdtsurrent or former employees, as the
case may be, or suitable replacements therefdulliforce and effect through the close of businesthe Closing Date, and Buyer shall
become solely responsible for all insurance coveayl related risk of loss based on events ocguafiier the Closing Date with respect to
the Companies, the Subsidiaries and their resgebtiginesses, assets and current or former emgloje¢he extent that after the Closing
any party hereto requires any information regardiagm data, payroll or other information in ordermake filing with insurance carriers or
self insurance regulators from another party hetb®other party will promptly supply such infortiaa.

ARTICLE IX
CONDITIONS PRECEDENT TO OBLIGATIONS OF BUYER

The obligations of Buyer under this Agreement stalthe option of Buyer (to the extent permissioieler applicable law), be subject to the
satisfaction, on or prior to the Closing Date,laf following conditions:

Section 9.1. No Misrepresentation or Breach of \Afaies. The representations and warranties of Sallgtained in this Agreement and each
Seller Ancillary Agreement that are qualified asrateriality shall be true and correct, and thasteso qualified shall be true and correct ir
material respects, as of the date hereof; eadteafepresentations and warranties of Seller coedaiim this Agreement and each Seller
Ancillary Agreement that are qualified as to mathty shall be true and correct, and those notusdified shall be true and correct in all
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material respects, on the Closing Date as thougterna the Closing Date (except to the extent tiet expressly relate to an earlier date),
except for changes therein specifically permittgdHis Agreement or resulting from any transactapressly consented to in writing by
Buyer or any transaction permitted by Section @] there shall have been delivered to Buyer &icate to such effect, dated the Closing
Date, signed on behalf of Seller by a duly auttetiafficer of Seller.

Section 9.2. No Restraint. The waiting period urttlerHSR Act shall have expired or been terminaded,no injunction or restraining order
shall have been issued by any court of competeistjation and be in effect which restrains or pbils any material transaction
contemplated hereby. All other authorizations, ens, orders or expirations of waiting periods isgmby a Governmental Body necessary
for the consummation of the purchase and saleeobtiares shall have been obtained or filed or bledh effect. No Requirement of Law or
Court Order enacted, entered, promulgated, enfarcésbued by any Governmental Body or other legstraint or prohibition preventing the
consummation of the purchase and sale of the Skhedisbe in effect. Nor shall there be in existernay suit, action, proceeding or
investigation that has been instituted by a Govemtal Body before any court or governmental agemayther body to prohibit the
transactions contemplated by this Agreement.

Section 9.3. Necessary Governmental Approvalsagfirovals and actions of or by all GovernmentaliBsavhich are necessary to
consummate the transactions contemplated hereliyhslve been obtained or taken place.

Section 9.4. Performance of Obligations. Selletl steve performed or complied in all material resgewith all obligations and covenants
required by this Agreement to be performed or casaplvith by Seller by the time of the Closing, @wyer shall have received a certificate
signed by an authorized officer of Seller to suffbaat.

Section 9.5. Opinion of Counsel. Buyer shall haeeived an opinion dated the Closing Date of cdunsseller substantially in the form of
Exhibit B.

Section 9.6. Consents. Buyer shall have receivéttewrconsents from all third parties necessamffiect the transfer of Shares, other than
such consents the absence of which, individualiy dhe aggregate, could not reasonably be expéatedve a Material Adverse Effect.

Section 9.7. Board Approval. Buyer's board of dimex shall have authorized, ratified and approWedetxecution, delivery and performance
of this Agreement and the Buyer Ancillary Agreenseloy Buyer at the meeting of such board of directaid on June 28, 2000.

Notwithstanding the failure of any one or moretaf foregoing conditions, Buyer may proceed with@hasing without satisfaction, in wha
or in part, of any one or more of such conditiond without written waiver.
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ARTICLE X
CONDITIONS PRECEDENT TO OBLIGATIONS OF SELLER

The obligations of Seller under this Agreementislaalthe option of Seller (to the extent permibsilinder applicable law), be subject to the
satisfaction, on or prior to the Closing Date,laf following conditions:

Section 10.1. No Misrepresentation or Breach offfaties. The representations and warranties of Beyetained in this Agreement and
each Buyer Ancillary Agreement that are qualifisd@materiality shall be true and correct, and¢heot so qualified shall be true and cor
in all material respects, as of the date hereafh @ the representations and warranties of Bugatained in this Agreement and each Buyer
Ancillary Agreement that are qualified as to mathty shall be true and correct, and those notusdified shall be true and correct in all
material respects on the Closing Date as thougheroadhe Closing Date, except for changes thepmnifcally permitted by this Agreement
or resulting from any transaction expressly coresit in writing by Seller or any transaction canpgated by this Agreement; and there s
have been delivered to Seller a certificate to sffgct, dated the Closing Date, signed on beHa¥fuyer by a duly authorized officer of
Buyer.

Section 10.2. No Restraint. The waiting period urtie HSR shall have expired or been terminated naninjunction or restraining order
shall have been issued by any court of competeistjation and be in effect which restrains or pbils any material transaction
contemplated hereby. All other authorizations, enis, orders or expirations of waiting periods isgebby any Governmental Body
necessary for the consummation of the purchasealedf the Shares shall have been obtained drdilshall be in effect. No Requirement
of Law or Court Order enacted, entered, promulgatatbrced or issued by any Governmental Body leelegal restraint or prohibition
preventing the consummation of the purchase amda$dhe Shares shall be in effect.

Section 10.3. Necessary Governmental Approvalsapirovals and actions of or by all GovernmentaliB® which are necessary to
consummate the transactions contemplated hereliyhslve been obtained or taken place.

Section 10.4. Performance of Obligations. Buyell$tave performed or complied in all material resgewith all obligations and covenants
required by this Agreement to be performed or caadplith by Buyer by the time of the closing, arall& shall have received a certificate
signed by an authorized officer of Buyer to sudeaif

Section 10.5. Opinion of Counsel. Seller shall haeeived an opinion dated the Closing Date of selito Buyer substantially in the form of
Exhibit C.

Notwithstanding the failure of any one or morelaf foregoing conditions, Seller may proceed with @osing without satisfaction, in whc
or in part, of any one or more of such conditiond without written waiver.
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ARTICLE XI
INDEMNIFICATION

Section 11.1. Tax Indemnification by Seller. (a)thithstanding any other provision of this Agreeménctluding without limitation the
disclosures in

Schedule 5.7, Seller shall be liable for, and shakmnify each Buyer Group Member against and twddn harmless from (i) all liability for
Taxes of the Companies and the Subsidiaries angrauaecessors thereof for all Pre-Closing Tax Besrii) all liability (as a result of
Treasury Regulation Section 1.1502-6(a) or comparatovisions of state, local or foreign laws) Taxes of Seller or its Affiliates, or any
predecessors thereof, or any other corporatiortswiliich the Companies or any Subsidiaries, or aaggressors thereof, has been affiliated
in any Pre-Closing Tax Period, (iii) all liabilifpr Taxes of the Companies or any Subsidiary, grsartcessor thereto, resulting from the
Companies or any Subsidiary, or any successortthareasing to be a member of Seller's affiliatexlig, (iv) all liability for Taxes of the
Companies or any Subsidiary, or any successorttheaxgsing in any Post-Closing Tax Period resglfiom: (A) any adjustment increasing
Taxes or taxable income under Section 481 of thdeClue to a change in method of Tax accounting road® prior to the Closing Date, (B)
attributable to cancellation of indebtedness incamiging from the forgiveness of intercompany odigns of the Companies or any
Subsidiary to the Seller or any Affiliate, or (Qjributable to the disallowance of any deductiodemSection 280G of the Code as the result
of an agreement entered into on or prior to thesi@tp Date with respect to an Affected Employee gfwy breach or inaccuracy of any
representation in Section 5.7 hereof not otherdéseribed in clause (i) through (iv) above, andl lliliability for reasonable legal fees and
expenses for any item attributable to any itemause (i) through (v) above.

(b) From and after the Closing, Buyer shall indemeach Seller Group Member and hold them harnfless (i) except as otherwise
provided in

Section 11.1(a), all liability for Taxes of the Cpamies and the Subsidiaries for any Post-ClosingPraiod, (ii) all liability for Taxes of the
Companies and the Subsidiaries for any electioBupyer under Section 338(g) of the Code or comparphbvision of state law or for any
event outside of the ordinary course of business ret otherwise contemplated by this AgreementherClosing Date that is properly
allocable under the principles of Treasury Regatatection 1.1502-76(b)(1)(ii) to the next day, &riglall liability for reasonable legal fees
and expenses attributable to any item in clauser (i)

(i) above.

(c) In the case of a Straddle Period:

(i) real, personal and intangible property Taxéxrdperty Taxes") of the Companies and the Subsdidor the Pre-Closing Tax Period shall
equal the amount of such Property Taxes for thieeeBtraddle Period multiplied by a fraction, thewerator of which is the number of days
during the Straddle Period that are in the Prei@ipFax Period and the denominator of which isrtbenber of days in the Straddle Period;
and
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(i) the Taxes of the Companies and the Subsidigother than Property Taxes) for the Pre-Closiag Feriod and the Post-Closing Tax
Period shall be computed as if such taxable pexiated as of the close of business on the Closing. Da

(d) If, as a result of any action, suit, investigat audit, claim, assessment or amended Tax Rethere is any change that results in an
increase in a Tax liability for which Seller isbi@ pursuant to Section 11.1(a) or (c) and suchghaesults in a decrease in the Tax liability
of the Companies, the Subsidiaries, Buyer, or affijigte or successor thereof in any Post-Clositax Period, Seller shall indemnify Buyer
for such Taxes in accordance with Section 11.1(#3)o but Buyer shall, to the extent that Sellas Inot realized and will not realize current
benefit from such increase in Tax liability in tt@culation of its gain or loss from the sale af Bhares, promptly reimburse Seller for such
indemnified Taxes (exclusive of penalty and intBreée the extent of Seller's indemnification, atls time or times as such decrease in Tax
liability is realized by any Buyer Group Membersarccessor in a Post-Closing Tax Period. In the tesfeany indemnification payment by
Seller in connection with any such change or chautigat, individually or in the aggregate, resulthia creation of a deferred tax asset for any
Buyer Group Member or successor, individually othie aggregate, in excess of $500,000, Buyer phegtlare and deliver to Seller a written
statement of decreases in Tax liability attribugatiol such deferred tax asset, in such detail atidsuich supporting schedules as Seller may
reasonably request, not less frequently than ahnigdlowing such indemnification payment.

(e) Seller shall be entitled to any refund of Taf@sany Pre- Closing Tax Period (except to theekthat such refund is accrued on the
Measurement Date Balance Sheet) and Buyer, the @uegpand the Subsidiaries shall be entitled torafund of Taxes for any Po&tosing
Tax Period.

(f) The indemnification provided for in this Seatid1.1 shall survive until the expiration of théekant statutory period of limitations
applicable to the underlying claim, giving effegtany waiver, mitigation or extension thereof.

Section 11.2. Other Indemnification by Seller.$&)ler agrees to indemnify and hold harmless eagleBGroup Member (other than any
Losses or Expenses relating to Taxes, for whickrimuification provisions are set forth in Sectionl)¥rom and against any and all Losses
and Expenses incurred by such Buyer Group Membewrimection with or arising from (i) any breachaofy warranty or the inaccuracy of
any representation of Seller contained or refetoad this Agreement or any Seller Ancillary Agreemb or any certificate delivered by or on
behalf of Seller pursuant hereto, it being acknogtsl and agreed by Seller that for purposes dfighé to indemnification pursuant to this
clause (i), the representations and warrantieetbéiScontained herein shall not be deemed qudllfie any references herein to materiality
generally or to whether or not any such breachliesu may result in a Material Adverse Effect(igrany breach by Seller of, or failure by
Seller to perform, any of its covenants or obligasi contained in this Agreement or any Seller AagilAgreement, or (iii) any fees, expen
or other payments incurred or owed by Seller tolamokers, financial advisors or comparable othesqes retained or employed by it in
connection with the

47



transactions contemplated by this Agreement ortfig)matters described on Schedule 11.2(a)(ivNigea, however, that Seller shall be
required to indemnify and hold harmless under @gisof this Section 11.2(a) with respect to Lasaad Expenses incurred by Buyer Group
Members only to the extent that the aggregate atafisuch Losses and Expenses exceeds $2,00000@ravided, further, that the
aggregate amount required to be paid by Sellepmigo this Section 11.2(a) shall not exceed ¥BH)O00 provided further that the
foregoing threshold amount and limit shall not gppl any Losses or Expenses arising out of thecumacy of any of the representations and
warranties under any of the following provisionscton 5.2(b) (Capitabtructure), Section 5.3 (Subsidiaries and Investmés), Section

5.17 (ERISA) orSection 5.20(e)(ii) (Employee Relations and Agreetsie Worker Classification).

(b) The indemnification provided for in Section 2()(i) shall terminate eighteen months after thesidig Date (and no claims shall be made
by any Buyer Group Member under Section 11.2(#)&yeafter), except that the indemnification byl&@edhall continue as to:

(i) the representation of Seller contained in $#c8.2(b) and 5.3, which shall survive indefinitalyd the representation of Seller contained in
Section 5.19, which shall survive for the term oy applicable statute of limitations; and

(il) any Losses or Expenses of which any Buyer @rislember has notified Seller in accordance withrégriirements of Section 11.4 on or
prior to the date such indemnification would othiseverminate in accordance with this Section 14s2p which the obligation of Seller shall
continue until the liability of Seller shall havedn determined pursuant to this Article XI, ande8edhall have reimbursed all Buyer Group
Members for the full amount of such Losses and Bgps in accordance with this Article XI.

Section 11.3. Indemnification by Buyer. (a) Buygrees to indemnify and hold harmless each SelleugMember (other than any Losses or
Expenses relating to Taxes, for which all indeneaifion provisions are set forth in

Section 11.2) from and against any and all LosadsExpenses incurred by such Seller Group Membelyding reasonable legal fees and
expenses, in connection with or arising from (iy &neach of any warranty or the inaccuracy of apresentation of Buyer contained or
referred to in this Agreement or in any certificd&divered by or on behalf of Buyer pursuant herétpany breach by Buyer of, or failure by
Buyer to perform, any of its covenants and oblmyadicontained in this Agreement or (iii) subjecBerction 11.2, events or actions associated
with the operations of the Companies and the Sidrééd which arise following the Closing Date.

(b) The indemnification provided for in Section 3(h)(i) shall terminate eighteen months after thesidg Date (and no claims shall be made
by any Seller Group Member under Section 11.3(#)é)eafter), except that the indemnification by&ushall continue as to any Losses or
Expenses of which any Seller Group Member hasiedtBuyer in accordance with the requirements atiSe 11.4 on or prior to the date
such indemnification
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would otherwise terminate in accordance with trasti®n 11.3, as to which the obligation of Buyealshontinue until the liability of Buyer
shall have been determined pursuant to this Arkt¢jeind Buyer shall have reimbursed all Seller @rdlembers for the full amount of such
Losses and Expenses in accordance with this AtXitle

Section 11.4. Notice of Claims. (a) Any Buyer Gradpmber or Seller Group Member (the "IndemnifiedtPa seeking indemnification
hereunder shall give promptly to the party obligaie provide indemnification to such Indemnifiedtydthe "Indemnitor") a written notice
"Claim Notice") describing in reasonable detail thets giving rise to the claim for indemnificatibereunder and shall include in such Claim
Notice (if then known) the amount or the methodahputation of the amount of such claim, and aregfee to the provision of th
Agreement or any other agreement, document omim&nt executed hereunder or in connection heraygitim which such claim is based.
failure of any Indemnified Party to give the ClaNotice promptly as required by this Section 11 .dllstot affect such Indemnified Party's
rights under this Article XI.

(b) In calculating any Loss or Expense there dtmlleducted any insurance recovery in respectdh@mgd no right of subrogation shall
accrue hereunder to any insurer). Any indemnitynparyt hereunder with respect to any Loss or Expsiak be calculated on an "After-Tax
Basis," which shall mean an amount which is sufitito compensate the Indemnified Party for thenegaing rise to such Loss or Expense
(the "Indemnified Event"), determined after takintp account (1) all increases in domestic or fpmefederal, state, local or other Taxes
(including estimated Taxes) payable by the IndeimdiParty as a result of the receipt of the indéynméyment (as a result of the indemnity
payment being included in income, resulting induaion of tax basis, or otherwise); provided, hegrethat Buyer and Seller agree to reg
to the extent permitted by law, each payment madespect of a Loss or Expense as an adjustméime teurchase Price for income Tax
purposes, (2) all increases in domestic or forefigaieral, state, local county, municipal and offiexes (including estimated Taxes) payable
by the Indemnified Party for all affected taxabésays as a result of the Indemnified Event, anédi3kductions in domestic or foreign,
federal, state, local and other Taxes (includirtgreged Taxes) payable by the Indemnified Partg eessult of the Indemnified Event. All
calculations shall be made using reasonable asgumspigreed upon by Buyer and Seller and, in tke odany present value calculations,
shall be made using the applicable federal ragdfect at the time of the Indemnified Event (basadhe Federal mid-term rate) using semi-
annual compounding. In the event that any indenpatyment is reduced by virtue of having been taeatean adjustment to the Purchase
Price and such treatment is subsequently disalldaridicome tax purposes, the indemnity paymenl fleaincreased to the extent necessary
to take account of its creating taxable incomélhdemnitee without regard to any time limit athise applicable under the terms of this
Agreement.

(c) After the giving of any Claim Notice pursuargrato, the amount of indemnification to which addmnified Party shall be entitled under
this Article XI shall be determined: (i) by the tten agreement between the Indemnified Party amdinithemnitor; (ii) by a final judgment or
decree of any court of competent jurisdiction;iiy oy any other means to which the Indemnifiedti?and the Indemnitor shall agree. The
judgment or decree of
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court shall be deemed final when the time for appkany, shall have expired and no appeal shaliehbeen taken or when all appeals taken
shall have been finally determined. The Indemniffedty shall have the burden of proof in estaliighhe amount of Losses and Expenses
suffered by it.

Section 11.5. Third Person Claims. (a) In orderaf@arty to be entitled to any indemnification pd®d for under this Agreement in respect

of, arising out of or involving a claim or demandae by any third Person against the IndemnifietyPsauch Indemnified Party must notify

the Indemnitor in writing, and in reasonable detafilthe third Person claim within 30 days afteraipt by such Indemnified Party of written

notice of the third Person claim. The failure oy amdemnified Party to give such notice as requbgdhis Section 11.5 shall not affect such
Indemnified Party's rights hereunder except to the

extent the Indemnitor is materially prejudiced #i®r. Thereafter, the Indemnified Party shall delieethe Indemnitor, within ten business
days after the Indemnified Party's receipt theregpies of all notices and documents (includingrcpapers) received by the Indemnified
Party relating to the third Person claim. Notwitlmsting the foregoing, should a party be physicsdlgved with a complaint with regard to a
third Person claim, the Indemnified Party mustfydtie Indemnitor with a copy of the complaint wiithen business days after receipt the
and shall deliver to the Indemnitor within ten mesis days after the receipt of such complaint sopi@otices and documents (including
court papers) received by the Indemnified Partgtied) to the third Person claim.

(b) In the event of the initiation of any legal peeding against the Indemnified Party by a thirds®®, the Indemnitor shall have the sole and
absolute right after the receipt of notice, abjsion and at its own expense, to be representedbysel of its choice, reasonably satisfactory
to the Indemnified Party, and to control, defendiast, negotiate, settle or otherwise deal with amogceeding, claim, or demand which rel:

to any loss, liability or damage indemnified agaimsreunder; provided, however, that the IndemaiiRarty may participate in any such
proceeding with counsel of its choice and at ijsesse. The parties hereto agree to reasonably i@epeith each other in connection with
the defense, negotiation or settlement of any semgél proceeding, claim or demand. To the extemtitdemnitor elects not to defend such
proceeding, claim or demand, and the IndemnifiatyRiefends against or otherwise deals with any suioceeding, claim or demand, the
Indemnified Party may retain counsel, at the exparigzhe Indemnitor, and control the defense ohquoceeding. Neither the Indemnitor |
the Indemnified Party may settle any such procepdinich settlement obligates the other party to payey, to perform obligations or to
admit liability without the written consent of tio¢her party. After any final judgment or award $thalve been rendered by a court, arbitration
board or administrative agency of competent jucisoin and the time in which to appeal therefrom égsired, or a settlement shall have been
consummated, or the Indemnified Party and the Imitamshall arrive at a mutually binding writtenragment with respect to each separate
matter alleged to be indemnified by the Indemnitereunder, the Indemnified Party shall forwardhi® ihdemnitor notice of any sums due
and owing by it with respect to such matter anditisemnitor shall pay all of the sums so owinghte Indemnified Party by wire transfer,
certified or bank cashier's check within 30 daysrathe date of such notice.
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(c) To the extent of any inconsistency between $gistion 11.5 and Section 11.6, the provisionseatiBn 11.6 shall control.
Section 11.6. Tax Matters.

(a) Tax Returns. (i) Seller shall prepare anddileause to be prepared and filed when due (oedgently overdue, as soon as reasonably
possible) all Tax Returns that are required toilee by or with respect to either Company or anp$diary, or any predecessor thereof, for
Pre-Closing Tax Periods and shall remit any Taxesid respect of such Tax Returns, and Buyer ginefiare and file or cause to be prepared
and filed when due all Tax Returns that are regutioebe filed by or with respect to either Companyny Subsidiary for Post-Closing Tax
Periods and Straddle Periods and shall remit amgd due in respect of such Tax Returns. Sellatsnmity obligation under Section 11.1(a)
in respect of Taxes for a Straddle Period shdikity be effected by its payment to the Compamiethe excess of (a) such Taxes for the Pre-
Closing Tax-Period over (b) the amount of such Bgad by all Seller Group Members-at any time.rSexcess initially shall be paid to the
Companies no later than 30 days prior to the datelich the Tax Return with respect to the finabllity for such Taxes is required to be
filed. If the amount of such Taxes paid by all 8elbroup Members exceeds the amount payable pursutre preceding sentence, the
Companies shall pay to Seller the amount of suckegxwithin 30 days after the Tax Return with respethe final liability for such Taxes is
required to be filed. The payments to be made jauntsto this

Section 11.6(a)(i) with respect to a Straddle Resloall be appropriately adjusted to reflect anglfdetermination (which shall include the
execution of Form 870-AD or successor form) witbpect to Straddle Period Taxes.

(i) No Buyer Group Member shall (or shall causeermit either Company or any of the Subsidiaridsamend, refile or otherwise modify
any Tax Return relating in whole or in part to eitiCompany or any of the Subsidiaries with respeeany Pre-Closing Tax Period or any
Straddle Period without the prior written conseh®eller, which consent shall not be unreasonalillyheld.

(iii) With respect to the taxable year of the Comipa and the Subsidiaries ending on the Closing,[Batyer shall promptly cause the
Companies and the Subsidiaries to complete anddedw Seller a package of tax information matsrfabvided by Seller, including, withc
limitation, schedules and work papers (the "TaxkBge"), required by Seller to enable Seller to pre@nd file all Tax Returns required to
prepared and filed, or caused to be prepared &d fiy it pursuant to

Section 11.6(a)(i). The Tax Package shall be cotagla accordance with past practice, including paactice as to providing such
information, and as to the method of computatioseyfarate taxable income or other relevant meadumeome of the Companies and the
Subsidiaries. Buyer shall cause the Tax Packafge ttelivered to Seller within 120 days after thes@ig Date.
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(b) Contest Provisions. Buyer shall promptly nofgller in writing upon receipt after the Closingt® by any Buyer Group Member of noi

of any pending domestic or foreign federal, stiteal, county, municipal or other Tax audit, exaation or pending or threatened assessment
which may affect any Tax liability for which Sellerliable pursuant to Section 11.1(a), provideat failure to comply with this provision

shall not affect Buyer's right to indemnificatioarbunder except to the extent such failure matgpaéjudices Seller's ability to contest any
such Tax liabilities.

Seller shall have the sole right, at its option ahds own expense, to represent the interestifoér Company or any Subsidiary in any Tax
audit or administrative or court proceeding relgtio any Prezlosing Tax Period, and to employ counsel of itsicé at its expense; provide
however, that Buyer may participate in such audjiroceeding with counsel of its choice and aekpense. With reasonable prior notice to
Buyer given not later than 12 months following @lesing Date, Seller shall have the sole rightrepgare and file, or cause to be prepared
and filed, at its option and at its own expensdymary disclosures to state, local, county or roipal tax authorities with respect to the Tax
liability of either Company or any of the Subsidgsrfor any Pre-Closing Tax Period. Subject toftiewing sentence, Seller shall have the
sole right to settle, either administratively oteatthe commencement of litigation, any audit ageeding relating to Taxes of either Comg
or any Subsidiary for any Pre-Closing Tax Periadhjact, in the case of any refund, litigation, Isetient, audit or proceeding that increases
the Tax liability of a Buyer Group Member in a R@dbsing Tax Period by accelerating any Tax benefd Pre-Closing Tax Period or by
deferring income to a Post-Closing Tax Period,rtogiples reciprocal to those provided in Sectidnl{d). Notwithstanding the preceding
sentence, the settlement of any issue that incseheelax liability of a Buyer Group Member in asRdClosing Tax Period other than by
accelerating any Tax benefit to a Pre-Closing Tewid® or by deferring income to a Post-Closing Paxiod (i.e., an issue that increases Tax
liability both in a Pre-Closing Tax Period and iRast- Closing Tax Period) shall require the conséthe Buyer, which shall not be
unreasonably withheld. To the extent that SellectsInot to defend such audit or proceeding rejatra Pre-Closing Tax Period, Buyer may
retain counsel, at the expense of Seller, and cbite defense of such audit or proceeding. Irctiee of any Straddle Period, Seller shall be
entitled to participate at its expense in any Tiaditaor administrative or court proceeding relat{igwhole or in part) to Taxes attributable to
the portion of such Straddle Period ending on actuding the Closing Date and, with the written semt of Buyer, and at Seller's sole
expense, may assume the entire control of such audroceeding. No Buyer Group Member may agresettle any Tax claim which may
the subject of indemnification by Seller under

Section 11.1 without the prior written consent efl&, which consent shall not be unreasonably tveilih.

(c) Assistance and Cooperation. After the ClosirgeDeach of Seller and Buyer shall (and shalleshesir respective Affiliates to):

(i) assist the other party in preparing any TaxulRet which such other party is responsible for arigyg and filing in accordance with

Section 11.6(b);
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(i) cooperate fully in responding to any inquirfesm and/or preparing for any audits of, or digsuvith taxing authorities regarding, any
Taxes or Tax Returns of the Companies or the Siabigd;

(iii) make available to the other, as reasonabfuested, all information in its possession relatmthe Companies or the Subsidiaries which
may be relevant to any Tax Return, audit or exatiinaproceeding or determination and to any taxdnthority as reasonably requested by
Seller or Buyer all information, records, and doewmts relating to Taxes of the Companies or the iflisves;

(iv) provide timely notice to the other in writirgf any pending Tax audits or pending or threateassgssments of the Companies or the
Subsidiaries for taxable periods for which the otnay have a liability under Section 11.1;

(v) furnish the other with copies of all correspende received from any taxing authority in conrectvith any Tax audit or information
request with respect to any such taxable period;

(vi) timely sign and deliver such certificates orrhs as may be necessary or appropriate to estaliexemption from (or otherwise reduce),
or file Tax Returns or other reports with respecfltaxes described in Section 7.9(b) (relatingdaagfer Taxes); and

(vii) timely provide to the other powers of attoynar similar authorizations necessary to carrythatpurposes of this Section 11.6.

SECTION 11.7. Limitations. (a) In any case wherdratemnified Party recovers from third Persons ampunt in respect of a matter with
respect to which an Indemnitor has indemnifieduitspiant to this Article XI, such Indemnified Pastyall promptly pay over to the Indemni
the amount so recovered (after deducting therefrariull amount of the expenses incurred by itriogoring such recovery), but not in exc
of the sum of (i) any amount previously so paidhoy Indemnitor to or on behalf of the Indemnifieatty in respect of such matter and (ii)
amount expended by the Indemnitor in pursuing éerding any claim arising out of such matter.

(b) Except for remedies that cannot be waived msither of law and injunctive and provisional reliéthe Closing occurs, this Article Xl
shall be the exclusive remedy for breaches ofAlgieement (including any covenant, obligation, es@ntation or warranty contained in this
Agreement or in any certificate delivered pursuarthis Agreement) or otherwise in respect of thle sf the Shares contemplated hereby.

(c) Seller shall not be required to indemnify amtdtharmless any Buyer Group Member pursuant téi&et1.1(a) or Section 11.2(a) to the
extent that (i) the matter in question
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was taken into account during the preparation asdlution of the Measurement Date Balance SheeMaadurement Date Net Assets and
(if) Buyer has been expressly compensated for aleyad Loss or Expense through a decrease to therdrpaid to Seller under Section 3.3(i)
(A), or an increase in the amount paid to Buyeranr&ection 3.3(ii)(A), on account of a change im llalance sheet amount relating to such
matter between the Financial Statement Date andasurement Date.

Section 11.8. Mitigation. Each of the parties agreetake all reasonable steps to mitigate thepeetive Losses and Expenses upon and aftel
becoming aware of any event or condition which daehsonably be expected to give rise to any Lemséd&xpenses that are indemnifiable

hereunder, except that nothing herein shall redinger Group Member, or permit Seller or an Affiiato request or demand payment of
previously unbilled sales or uses tax from custenoéreither Company, a Subsidiary, or predecesbkergof.

ARTICLE Xl
TERMINATION

Section 12.1. Termination. Anything contained iis thgreement to the contrary notwithstanding, thiseement and the purchase and sale of
the Shares and the other transactions contempigtdds Agreement and the Ancillary Agreements rbayerminated at any time prior to the
Closing Date:

(&) by the mutual written consent of Buyer and&ell

(b) by Buyer in the event of any material breactSeyler of any of Seller's agreements, covenaapsesentations or warranties contained
herein and the failure of Seller to cure such Hnesithin 30 days after receipt of notice from Buyeguesting such breach to be cured;

(c) by Seller in the event of any material breagtBhyer of any of Buyer's agreements, covenanggesentations or warranties contained
herein and the failure of Buyer to cure such bresithin 30 days after receipt of notice from Selequesting such breach to be cured;

(d) by Buyer or Seller if any court of competenigdiction or other Governmental Body shall havaied a final and non-appealable order,
decree or ruling permanently restraining, enjoiron@therwise prohibiting the consummation of ttamsactions contemplated hereby; or

(e) by Buyer or Seller if the Closing shall not hanccurred on or before September 30, 2000 (or lstiehdate as may be agreed in writing to
by Buyer and Seller); provided, however, that & @losing shall not have occurred because thenggiteriod under the HSR Act shall not
have expired or been terminated, either party nxégnel the September 30, 2000 date to up to Dece&ihe€2000;
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(f) by Seller if any of the conditions set forthAmticle X shall have become incapable of fulfillmeand shall not have been waived by Se

(9) by Buyer if any of the conditions set forthArticle IX shall have become incapable of fulfillmeand shall not have been waived by
Buyer; or

(h) by Seller if Buyer's board of directors faitsauthorize, ratify and approve the execution véeji and performance of this Agreement and
the Buyer Ancillary Agreements by Buyer at the nregbdf Buyer's board of directors held on JuneZf®0.

Section 12.2. Notice of Termination. Any party diegj to terminate this Agreement pursuant to Secti®.1 shall give written notice of such
termination to the other party to this Agreemerd,arpon delivery of such notice, the transacticorg@mplated by this Agreement shall be
terminated, without further action by any party.

Section 12.3. Effect of Termination. In the evdr#ttthis Agreement shall be terminated pursuatttisoArticle XllI, all further obligations of
the parties under this Agreement (other than Sestl@.1, 12.2, 13.2, 13.3 and 13.10) shall be teatad without further liability of any party
to the other, provided that nothing herein shdibve any party from liability for its willful bregh of this Agreement.

ARTICLE Xl
GENERAL PROVISIONS

Section 13.1. Survival of Representations and Witiga. All representations and warranties containdtlis Agreement shall survive the
consummation of the transactions contemplated isyAhreement through the period during which claforsndemnification in respect
thereof may be made pursuant to Article XI (at vahimne all representations and warranties shathitete). The covenants made in this
Agreement that are to be performed in whole orart pubsequent to the Closing Date and that, by tibvens, expire on a date certain, shall
survive until such date certain; those that do bgtheir terms, expire on a date certain shalligarin full force and effect until the expiratir
of any applicable statute of limitations.

Section 13.2. Confidential Nature of Informatiorach party hereto agrees that all documents, mestena other information which it shall
have obtained regarding the other party duringcthese of the negotiations leading to the consunomatf the transactions contemplated
hereby (whether obtained before or after the datki® Agreement), the investigation provided ferdin and the preparation of this
Agreement and other related documents shall beiheldnfidence pursuant to the Confidentiality Agreent.

Section 13.3. No Public Announcement. Neither BuyarSeller shall, without the written approvatioé other, make any press release or
other public announcement concerning this Agreeroetite transactions contemplated by this Agreenexept as and to the extent that any
such party shall be so obligated by law, in whiabecthe other party shall be advised and the patall use their best efforts to cause a
mutually agreeable release or announcement
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to be issued; provided, however, that the foregsimgl not preclude communications or disclosuexessary to comply with the accounting
and SEC disclosure obligations or the rules ofstogk exchange.

Section 13.4. Notices. All notices or other comneations required or permitted hereunder shall heriting and shall be deemed given or
delivered when delivered personally or when semegystered or certified mail, facsimile or by @ie courier and shall be deemed given
when so delivered by hand or facsimile or, if mailthree days after mailing (one business dayedrctse of express mail or overnight
courier), addressed as follows:

If to Buyer, to:

The McGraw-Hill Companies, Inc.
2 Penn Plaza
New York, New York 10121

Attention: Robert E. Evanson

with a copy to:

The McGraw-Hill Companies, Inc. 1221 Avenue of Araericas New York, New York 10020 Attention: ScbttBennett
If to Seller, to:

Tribune Company

435 N. Michigan Avenue

Chicago, Illinois 60611

Attention: Senior Vice President, Finance and Adstiation

with a copy to:

Tribune Company

435 N. Michigan Avenue

Chicago, Illinois 60611

Attention: Senior Vice President and General Counse

and:

Sidley & Austin

Bank One Plaza

Chicago, Illinois 60603
Attention: Larry A. Barden
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or to such other address as such party may indigateritten notice delivered to the other partydier

Section 13.5. Successors and Assigns. (a) Thisekgeat and the rights and obligations of eithenypanider this Agreement shall not be
assignable or transferable by such party heretoowttthe written consent of the other party. Ndtsiainding the foregoing, Buyer may ass
its right to purchase the Shares to an Affiliatéafer without the prior written consent of any etlparty; provided, however, that no
assignment shall limit or affect the assignor'sgations hereunder. Any attempted assignment ilatiam of this

Section 13.5 shall be void.

(b) This Agreement shall be binding upon and irtorthe benefit of the parties hereto and their sssors and permitted assigns.

Section 13.6. Access to Records after Closing=¢a)a period of six years after the Closing Da#dle$ and its representatives shall have
reasonable access to all of the books and recéttie €ompanies and the Subsidiaries to the exttatsuch access may reasonably be
required by Seller in connection with matters iatato or affected by the operations of the Comgsmind the Subsidiaries prior to the
Closing Date. Such access shall be afforded by Bugyen receipt of reasonable advance notice andglnormal business hours. Seller shall
be solely responsible for any costs or expensesri@d by it pursuant to this Section 13.6(a). lfyBy the Companies or the Subsidiaries shall
desire to dispose of any of such books and reqmidsto the expiration of such six-year periodyBushall, prior to such disposition, give
Seller a reasonable opportunity, at Seller's expanssegregate and remove such books and recoRisllar may select.

(b) For a period of six years after the ClosingeD&uyer and its representatives shall have readoaacess to all of the books and records
relating to the Companies and the Subsidiariesiw8iller or any of its Affiliates may retain aftee Closing Date. Such access shall be
afforded by Seller and its Affiliates upon receiptreasonable advance notice and during normahbasihours. Buyer shall be solely
responsible for any costs and expenses incurréddaysuant to this Section 13.6(b). If Seller ay &f its Affiliates shall desire to dispose of
any of such books and records prior to the exjpinatif such six-year period, Seller shall, priostwh disposition, give Buyer a reasonable
opportunity, at Buyer's expense, to segregate eamdve such books and records as Buyer may select.

Section 13.7. Entire Agreement; Amendments. ThissAment, the Ancillary Agreements and Schedulesned to herein and the documents
delivered pursuant hereto and the Confidentialigye®ment contain the entire understanding of tiéggsahereto with regard to the subject
matter contained herein or therein, and supersédéhar prior agreements, understandings or lettéintent between or among any of the
parties hereto. This Agreement shall not be amendedified or supplemented except by a writtenrimsent signed by an authorized
representative of each of the parties hereto.

57



Section 13.8. Interpretation. Articles, titles drehdings to sections herein are inserted for caamea of reference only and are not intended
to be a part of or to affect the meaning or intet@tion of this Agreement. The Schedules referdtktein shall be construed with and as an
integral part of this Agreement to the same exasnf they were set forth verbatim herein. Neittier specification of any dollar amount in
any representation or warranty contained in thiss&gient nor the inclusion of any specific itemiry &chedule hereto is intended to imply
that such amount, or higher or lower amounts, eritdém so included or other items, are or are ratenmal, and no party shall use the fact of
the setting forth of any such amount or the indosf any such item in any dispute or controversyveen the parties as to whether any
obligation, item or matter not described hereimnectuded in any Schedule is or is not materialdarposes of this Agreement. Unless this
Agreement specifically provides otherwise, neittier specification of any item or matter in any esg@mtation or warranty contained in this
Agreement nor the inclusion of any specific itemaity Schedule hereto is intended to imply that siech or matter, or other items or matt
are or are not in the ordinary course of businasd,no party shall use the fact of the settinghfortthe inclusion of any such item or matte
any dispute or controversy between the parties asether any obligation, item or matter not ddsadtiherein or included in any Schedule is
or is not in the ordinary course of business fappses of this Agreement.

Section 13.9. Waivers. Any term or provision ofthigreement may be waived, or the time for itsqrenfance may be extended, by the party
or parties entitled to the benefit thereof. Anytsuaiver shall be validly and sufficiently authaizfor the purposes of this Agreement if, ¢
any party, it is authorized in writing by an autized representative of such party. The failurerof party hereto to enforce at any time any
provision of this Agreement shall not be constrtete a waiver of such provision, nor in any wagti@ct the validity of this Agreement or
any part hereof or the right of any party theragafteenforce each and every such provision. No @radf any breach of this Agreement shall
be held to constitute a waiver of any other or sghgnt breach.

Section 13.10. Expenses. Each party hereto willgllagosts and expenses incident to its negotiatiwh preparation of this Agreement and
Ancillary Agreements and to its performance and giience with all agreements and conditions conthimerein on its part to be performed
or complied with, including the fees, expenses disbdursements of its counsel and independent pabGountants.

Section 13.11. Partial Invalidity. Wherever possjtdach provision hereof shall be interpreted shsuanner as to be effective and valid
under applicable law, but in case any one or mbtkeoprovisions contained herein shall, for argsian, be held to be invalid, illegal or
unenforceable in any respect by a court of compéaeisdiction, such provision shall be ineffectiteethe extent, but only to the extent, of
such invalidity, illegality or unenforceability viibut invalidating the remainder of such invalitegial or unenforceable provision or
provisions or any other provisions hereof, unlegshsa construction would be unreasonable.

Section 13.12. Execution in Counterparts. This Agrent may be executed in one or more counterpat$, of which shall be considered an
original instrument, but all of which
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shall be considered one and the same agreemerghatdecome binding when one or more counterpanis been signed by each of the
parties hereto and delivered to Seller and Buyer.

Section 13.13. Further Assurances. On and afte€Clbging Date each party hereto shall take suclrabtions and execute such other
documents and instruments of conveyance and tnaasfimay be reasonably requested by the other pargto from time to time to effectui
or confirm the transfer of the Shares to Buyerdooadance with the terms of this Agreement.

Section 13.14. Governing Law. This Agreement sbalfoverned by and construed in accordance witintamal laws (without regard to the
conflicts of law provisions) of the State of Illiiso

Section 13.15. Disclaimer of Warranties. Seller esako representations or warranties with respeayagorojections, forecasts or forward-
looking information provided to Buyer. There is assurance that any projected or forecasted resililise achieved. EXCEPT AS TO
THOSE MATTERS EXPRESSLY COVERED BY THE REPRESENTANS AND WARRANTIES IN THIS AGREEMENT AND THE
CERTIFICATE DELIVERED BY SELLER PURSUANT TO SECTIOHL4, SELLER IS SELLING THE SHARES (AND THE BUSINBES
AND ASSETS OF THE COMPANIES AND THE SUBSIDIARIES RRESENTED THEREBY) ON AN "AS IS, WHERE IS" BASIS AN
SELLER DISCLAIMS ALL OTHER WARRANTIES, REPRESENTATNS AND GUARANTIES WHETHER EXPRESS OR IMPLIED.
SELLER MAKES NO REPRESENTATION OR WARRANTY AS TO MECHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE AND NO IMPLIED WARRANTIES WHATSOEVER. Buyacknowledges that neither Seller nor any of ipgesentatives or
Affiliates nor any other Person has made any remtasion or warranty, express or implied, as toab@iracy or completeness of any
memoranda, charts, summaries or schedules heretofade available by Seller or its representativeffidiates to Buyer or any other
information which is not included in this Agreementthe Schedules hereto, and neither Seller npoaits representatives or Affiliates nor
any other Person will have or be subject to arnyilligt to Buyer, any Affiliate of Buyer or any oth@erson resulting from the distribution of
any such information to, or use of any such infdiamaby, Buyer, any Affiliate of Buyer or any ofdlr agents, consultants, accountants,
counsel or other representatives.

Section 13.16. No Third-Party Beneficiaries. Excapprovided in Article XI, this Agreement is ftwetsole benefit of the parties hereto and
their

permitted assigns and nothing herein expressediad shall give or be construed to give to anghsperson, other than the parties hereto
and such assigns, any legal or equitable rightsumgler. For purposes of this Section 13.16, ihdeustood that the benefits of this Agreer
shall not be lost or diminished in any way by therger or liquidation of either Company or any Sdlzsly with or into a Buyer Group
Member, and the benefits of this Agreement to thgeB Group Members shall not be lost of diminisbgdhe sale of a Company, a
Subsidiary or any portion thereof and similarlye thenefits of this Agreement to any Seller Groupriders shall not be lost or diminished by
the sale of Seller or any Affiliate or any portitirereof.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the day andfiysaabove written.

THE

By:

By:

McGRAW -HILL COMPANIES, INC.

/sl Harold W MG aw Il

Name: Harold W MG aw ||
Title: Chairman, President and
Chi ef Executive O ficer

TRIBUNE COMPANY

/s/ Donald C. Grenesco

Name: Donald C. Grenesco
Title: Senior Vice President



EXHIBIT A

Direct and Indirect Subsidiaries of Tribune Education Company

Everyday Learning Corporation
Educational Publishing Corporation

Instructional Fair Group, Inc.
Creative Publications, Inc.

Lands End Publishing, Inc.
Lands End Publishing
Mimosa Publications Pty (Australia)
Carringbush Publications Pty Ltd. (Australia) Draddedia Int'l Pty Ltd. (Australia) Yarra Pty LtdAgstralia)
NTC/Contemporary Publishing Group, Inc.
Shortland Publications, Inc.
Shortland Publications
Shortland Publications (USA), Inc.
Sunshine International, Inc.
Tribune Education Sales, Inc.
Tribune Education (UK) Limited
Kingscourt Publishing Ltd. (UK Company) Instructari-air Group Ltd (formerly Living and Learning (@aridge) Ltd.) (UK Company)
Wright Group Publishing, Inc.

Breakthrough to Literacy, Inc.
Mimosa Education, In¢



EXHIBIT B

Buyer shall receive letters from (i) the Senioré&/Rresident, General Counsel and Secretary ofrSgijeSidley & Austin, special counsel to
Seller, and
(iii) foreign counsel to Seller, which, in the aggate, express the opinion that:

1. Each of the Companies and the Subsidiarieslysideorporated, validly existing and in good stamgdunder the laws of the jurisdiction of
its incorporation or formation (to the extent thia concept of good standing is recognized in gwébdiction) and has corporate power and
authority to own or lease and operate its assetpeoperties and to conduct its Business as nomgbenducted.

2. Seller has the corporate power and corporatestyt to execute, deliver and perform the Agreem&he Agreement has been duly
authorized, executed and delivered by Seller andtttates the legal, valid and binding obligatidrSeller enforceable against Seller in
accordance with its terms, except to the exterdrepfbility may be limited by applicable bankruptitysolvency, reorganization, moratorit
fraudulent transfer and other similar laws affegtine enforcement of creditors' rights generall¢f by the effect of general principles of
equity (regardless of whether enforceability issidared in a proceeding in equity or at law).

3. The authorized, issued and outstanding shareapital stock of the Companies are as set forBeiction 5.2(b) of the Agreement; all of
issued and outstanding shares of capital stockdi ef the Companies and the Subsidiaries haveddgrauthorized and validly issued, are
fully paid and non-assessable and have not beeedsa violation of the preemptive rights of angcitholder of the Companies or the
Subsidiaries; and to the knowledge of such coussler has title to all of the issued and outsitagndhares of the Companies and TEC has
title to all of the issued and outstanding shafah® Subsidiaries.

4. The certificates for the Shares delivered to gouhis date and the stock powers attached thareteach in due and proper form, and each
has been duly and validly executed and delivere8diier; and upon delivery by Seller of such crdiies and stock powers and payment
therefor by Buyer in accordance with the termshef Agreement, Buyer will, to the knowledge of saolinsel, receive good title to the
Shares, subject to no lien, encumbrance or othasrad claim (assuming Buyer is purchasing sucheshargood faith and without knowled

of any lien or encumbrance thereon or notice ofaherse claim thereto).
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5. No consent, approval or authorization of, oiggtion, filing or declaration with, any federal state governmental authority or other
regulatory agency is required for the valid exemutnd delivery by Seller of the Agreement, thesconmation by Seller of the transactions
contemplated thereby or compliance by Seller withterms and provisions thereof, including the,sad@msfer and delivery of the Shares.
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EXHIBIT C
Seller shall receive a letter from counsel to Buybich expresses the opinion that:

1. Buyer is duly incorporated, validly existing andgood standing under the laws of the jurisdictid its incorporation and has corporate
power and authority to own or lease and operatesiets and properties and to conduct its Busasessw being conducted.

2. Buyer has the corporate power and corporateatithio execute, deliver and perform the Agreem&he Agreement has been duly
authorized, executed and delivered by Buyer andtiates the legal, valid and binding obligatiorBefyer enforceable against Buyer in
accordance with its terms, except to the exterdreafbility may be limited by applicable bankruptirysolvency, reorganization, moratorit
fraudulent transfer and other similar laws affegtine enforcement of creditors' rights generallgf by the effect of general principles of
equity (regardless of whether enforceability issidared in a proceeding in equity or at law).

3. No consent, approval or authorization of, oig&gtion, filing or declaration with, any federal state governmental authority or other
regulatory agency is required for the valid exemutind delivery by Buyer of the Agreement, the com®ation by Buyer of the transactions
contemplated thereby or compliance by Buyer withtdrms and provisions thereof.
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Exhibit 99.1

1221 Avenue of the Americas

Avenue of the Americas

New York, NY 1002i-1095

Fax 212-512-2703 The McGraw-Hill Companies

News Releas
For Immediate Release

The McGraw-Hill Companies To Acquire Tribune Education
- Acquisition Strengthens McGraw-Hill Education's Leadership Position -

New York, N.Y., June 26, 20(--The McGraw-Hill Companies (NYSE: MHP) today annoad that it has signed an agreement to acquire
Tribune Education, a leading publisher of suppletagneducational materials for the K-12, higheraation, professional education and
consumer markets.

"Tribune Education fits exceptionally well withiuoexisting education business by providing com@etary products and expansion
opportunities at all levels of the education matkedid Harold McGraw Ill, chairman, president &8O of The McGraw-Hill Companies.
"Education enrollments continue to grow and thiguasition will allow us to provide a more completed more diverse selection of
educational materials to meet the robust U.S. aologtchedules across educational disciplines, amndetet the growing worldwide demand
for lifelong learning materials."

The acquisition solidifies McGraw-Hill Educatiompssition as the nation's largest provider of K-tiReational materials, and provides
considerable opportunities to leverage Tribunaislpets, brands and capabilities. The acquisitidhalgo greatly expand McGraw-Hill
Education's presence in the retail market for chilts "edutainment” products.

"In addition to significant opportunities to incemamarket share and profitability, we also expeetchieve significant operating efficiencie:
purchasing, printing, distribution and operatioes/&es by integrating Tribune Education with oxiséng business operations,” said Robert
E. Evanson, president of McGraw-Hill Education.

The McGraw-Hill Companies will pay $634.7 milliosiibject to appropriate post- closing adjustmentputrchase Tribune Education, which
had 1999 pro-forma revenue of $384 million. Itndieipated the transaction will be completed in tthied quarter of 2000, subject to approval
of The McGraw-Hill Companies' Board of Directordawbtaining necessary government approvals asregtjunder the Hart-Scott-Rodino
Act.

- more-
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The McGraw-Hill Companies expects the Tribune E¢incaacquisition will slightly dilute its 2000 eangs per share by approximately five
cents ($ .05), and will be earnings accretive i@128uring the company's first full year of ownepshnd integration of Tribune Education ii
its existing education businesses. The companyeaigects the acquisition to be cash flow positive year and in the years ahead.

Tribune Education is a highly regarded educatigudilisher with strength in language arts, matheifpr language, social studies, health,
English, reading, educational software and teatrhéring. The company consists of five educati@egments spanning pkethrough colleg
and professional, including:

. The Wright Group - language arts, reading, edoisat software and teacher training;

. NTC/Contemporary Publishing - foreign languagealth, social studies, English, and non-fictionlattade and reference;
. Everyday Learning/Creative Publications - Mathgosaand health;

. Instructional Fair Group - early childhood leagpi educational toys, and special education; and

. Landoll, Inc. - children's book publisher witlsignificant licensed portfolio including Winnie Tikooh

Founded in 1888, The McGraw-Hill Companies is égldnformation services provider serving the ficiahservices, education and business
information markets through leading brands sucBtasdard & Poor's, Business Week and McGHillvEducation. The corporation has mt
than 400 offices in 32 countries. Sales in 199%\v#t.0 billion. Additional information is availabé http://www.mcgraw-hill.com.

Contacts:

Steven H. Weiss Will iam Jordan

Vice President, Corporate Communications Dire ctor, Media Relations

The McGraw-Hill Companies The McGraw-Hill Companies
(212) 512-2247 (office) (212 ) 512-3640 (office)

(212) 580-2565 (home) (718 ) 897-4346 (home)

(917) 374-2024 (cell) (917 ) 543-4694 (cell)
weissh@mcgraw-hill.com will iam jordan@mcgraw-hill.com

Mary Skafidas

Manager, Corporate Communications
The McGraw-Hill Companies

(212) 512-2826 (office)

(347) 351-6407 (cell)

mary skafidas@mcgraw-hill.com
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