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PART I
Iltem 1. Business

The Company is a New York corporation incorporatedlanuary 15, 1904. (As used herein the term "G@orylpmeans John Wiley & Sons,
Inc., and its subsidiaries and affiliated companiggess the context indicates otherwise).

The Company operates in one business segment, naotalshing, which develops, publishes, and markebducts in print and electronic
formats including textbooks, professional and rfiee works, consumer books, journals, and othescsiion-based products, for the
educational, scientific, technical, professional &nrade markets in the United States and internalip.

Textbooks are produced primarily for use in formmatruction in the college and university markesswell as the secondary school market in
Australia, while professional and reference boek&yclopedias, dictionaries, and periodicals aenihed primarily for practicing and
research professionals and for libraries. Sombedd, as well as nonfiction consumer publicatiansalso marketed to the general public. in
addition, the Company markets and distributes béwha other publishers. The Company also developsmaarkets electronic versions of
certain of its print products, as well as compstftware and electronic data bases for educatisseahnd professional research and training.
Book publications are primarily in the areas ofgoand applied science, engineering, architectbeesacial sciences, biomedicine,
accounting, law, computer science and businessraginaition. Journal publications are primarily e tscientific and technical, and
biomedical research areas.

In fiscal 1996, the Company acquired Clinical P®Jogy Publishing Company (CPPC), a publisher offjals and books in the fields of
clinical and educational psychology; Preservatiogs® consisting of architectural heritage boolchrieeal preservation guides and children's
architecture books; and certain other smaller ghbig properties. In addition, the Company becadmeptblisher of Cancer, the American
Cancer Society's medical journ



Subsequent to the fiscal 1996 year-end, the Comaequired a 90% interest in the German based VA#ighing Group (VCH) for
approximately $100 million in cash. VCH publishesarly 100 scholarly and professional journals, el as more than 500 books annually,
with a backlist of 3,000 titles. VCH is a leadirgiestific, technical, and professional publisheciremistry and related disciplines. The group
also includes Akademie Verlag, a science and humarpublisher; Ernst & Sohn, an architecture awi engineering publisher; Academy
Group, a London-based architecture and designghéiti and Chemical Concepts, an electronic cherdatabase publisher.

The company is on the Internet with a World Wideb/¢ée located at http://www.wiley.com.
Domestic Publishing Operations

Adopted textbooks (i.e., textbooks prescribed fmirse use) are sold primarily to bookstores serethgcational institutions in the United
States (i.e., college bookstores). The Company @yspollege sales representatives who call upatiamembers responsible for selecting
books to be used in courses, and upon the collegkstores which serve such institutions and thatents. Approximately 2,400 domestic
college bookstore accounts are active customergbdek sales are generally made on a fully retumhbhsis.

The textbook business is seasonal with the majofitgxtbook sales occurring during June througlyusi and November through January.
Significant amounts of inventory are acquired pt@those periods in order to meet customer delivequirements. There is an active used
textbook market which negatively affects the salesew textbooks.

Professional and consumer book sales consist @ saltrade bookstores serving the general publiwholesalers who supply such
bookstores, to certain college bookstores for their-textbook requirements, to individual professigractitioners, and to research
institutions, jobbers, libraries (including publfrofessional, academic, and other special libsgriadustrial organizations, and governmental
agencies. The Company employs sales representathasall upon independent bookstores, along wétional and regional chain
bookstores, wholesalers and jobbers in the UnitateS. Trade sales to bookstores, wholesalersodfedijs are generally made on a fully
returnable basis.

Sales of professional and consumer books alsotriesi direct mail campaigns, telemarketing, andeaitising and reviews in periodicals.
The mailings and advertising are intended to prensates through bookstores and jobbers, as widl sdicit sales directly



Journal subscriptions result primarily from direcdil and other advertising and promotional campgigenewals which are solicited annually
either directly or by companies commonly referre@s independent subscription agents, and mempsrishihe professional societies for
those journals that are sponsored by such societies

The Company also receives licensing revenues friootogopies and electronic reproductions of jousmtitles and other materials.

Domestic publishing products, other than journate,distributed from a Company operated warehacs#dd in Somerset, New Jersey.
Journals are mailed to subscribers directly fromittdependent printers.

International Publishing Operations

The Company's publications are sold throughout mbste world through subsidiaries located in Ew,0panada, Australia, and Asia, or
through agents, or directly from New York. Thesbsidiaries market their own indigenous publicatiaswell as publications produced by
the domestic operations and other subsidiariesa#filidtes.

The Export Sales Department in New York marketsGbepany's publications through agents as welbasdn sales representatives in
countries not served by a foreign subsidiary. Miley & Sons International Rights, Inc. sells fameireprint and translations rights. The
Company publishes, or licenses others to publisproducts which are distributed throughout theldvim 40 foreign languages.

Approximately 41% of the Company's fiscal 1996 raxes were derived from non-U.S. markets.
Publishing Procedures

The Company usually enters into agreements withaastwhich state the terms and conditions undechwtiie respective authors' materials
will be published and under which other relatedhisgmay be exercised, the name in which the copyvigl be registered, the basis for any
royalties, and other matters. The Company contitmesid new titles, revise existing titles, anccdigtinue the sale of others in the normal
course of its business.

Most of the authors of the books and other prodpatdished are compensated by royalties which watly the nature of the product and its
anticipated sales potential. In general, royafiesextbooks and consumer books are higher thgalties for research and reference works.
The Company makes advances against future roy#dti@sthors of certain of its publicatior



Materials for publication are obtained from authitm®ughout most of the world through the effortsuo editorial staff, outside editorial
advisors, and advisory boards. Most materials oaigi with their authors, but many are preparedrasut of suggestions or solicitations by
editors or advisors. The Company's general praiiterevise its basic textbooks every threewe fiears, if warranted, and to revise other
tittes as appropriate. Approximately 36% of the @amy's fiscal 1996 domestic book publishing revenuere from titles published or
revised in that fiscal year. Subscription-basedlpots, other than journals, are updated more fretfyuen a regular schedule.

Most journals are owned by the Company, in whictedhiey may or may not be sponsored by a profesissociety. Some are owned by si

societies and published by the Company under ageament. Societies which sponsor or own such josigaherally receive a royalty and/or
other consideration which varies with the naturéhefrelationship. The Company usually enters agieements with the editors of journals
which state the duties of the editors, and the émesexpenses for their services. Contributiorjsurinal articles transfer publication rights to
the Company or professional society, as applicaldarnal revenues represented approximately 31tttedCompany's fiscal 1996 revenues.

The Company's publishing business is not depengsnt a single customer, the loss of whom could lrameterial adverse effect.
Approximately 86% of the Company's journal subg@ipbusiness is sourced through independent sipliser agents. These companies
facilitate the journal ordering process by consatiitly the subscription orders/billings of each suibbgr. Monies are collected in advance f
subscribers by the subscription agents and areteghto the journal publishers, including the Compayenerally prior to the commencement
of the subscription. Cash receipts from subscniptigents are highly dependent on their financialtjpm and liquidity. No one agent accot
for more than 6% of total consolidated revenues.

The Company performs marketing and distributiowises for other publishers under agency arrangesnérdalso engages in gaiblishing o
titles with foreign publishers and in publicatiohaalaptations of works from other publishers fortigalar markets.

Like most other publishers, the Company generalhtracts with independent printers and binderiesHeir services. The Company
purchases its paper from printers and from indepensuppliers. Paper prices have increased overatsisfew years. The Company believes
that adequate printing and binding facilities, andrces of paper and other required materials\ai¢ahle to it, and that it is not dependent
upon any single supplie



The Company produces electronic versions of sonits pfoducts including software, video, CD-ROMdahrough on-line services.
Approximately 700 products are available in eletitdormats, of which 200 are primary staaldne products with the remainder represel
supplemental products in support of other prindpicis. The Company believes that the demand forategironic technology products will
increase. Accordingly, to properly service its ons¢rs and to remain competitive, the Company au#ttes it will be necessary to increase its
expenditures related to such new technologies thenext several years.

Copyrights, Patents, Trademarks, and Environment

Substantially all of the Company's publications am@ected by copyright, either in its own namethie@ name of the author of the work, or in
the name of the sponsoring professional societgh $opyrights protect the Company's exclusive righgublish the work in the United Sta
and in many countries abroad for specified perigdsmost cases the author's life plus 50 yearsirbahy event a minimum of 28 years for
works published prior to 1978 and 35 years for wgrdblished thereafter.

The Company does not own any other material patératschises, or concessions, but does have registeademarks and service marks in
connection with its publishing businesses. The Carmfs operations are generally not affected byrenmental legislation.

Competition Within the Publishing Industry

The sectors of the publishing industry in which @@mpany is engaged are highly competitive. Thegial competitive criteria for the
publishing industry are believed to be product fyasuitability of format and subject matter, amtleputation, price, timely availability of
both new titles and revisions of existing texts dndtextbooks and certain trade books, timelyvael of products to retail outlets. Recent
years have seen a consolidation trend within thmighing industry, with several publishing companigving been acquired by lar¢
publishers and other companies.

Based upon currently available industry statistice,Company believes that of books published aitlis the United States, it accounts for
approximately 3% of the total sales of such unitgind college textbooks, and approximately 3%heftotal sales of such professional
books.



The Company knows of no reliable industry statsstitiich would enable it to determine its sharehefuiarious foreign markets in which its
operates. The Company believes that the perceofdtgetotal book publishing sales in markets algghe United States is higher than that of
most of the United States publishers. The Compistyleelieves, with the acquisition of VCH, it issteecond largest publisher of scientific
and technical journals worldwide, as well as ttaleg commercial chemistry publisher, and one efthiree largest publishers of university
and college textbooks for the "hardside" discipiniee. engineering, sciences and mathematics.

Employees

As of April 30, 1996, the Company employed appraadiety 1,830 persons on a full-time basis worldwitlane of whom are unionized.
Management considers relations with its employedxetgenerally satisfactory.

Financial Information About Industry Segments

The note entitled - "Segment Information” of thetéoto Consolidated Financial Statements listaderattached index is incorporated herein
by reference.

Financial Information about Foreign and
Domestic Operations and Export Sales

The note entitled - "Segment Information” of thetéoto Consolidated Financial Statements listaderattached index is incorporated herein
by reference



Executive Officers

Set forth below as of April 30, 1996 are the nammas ages of all executive officers of the Compaimg,period during which they have been

officers, and the offices presently held by eacthem.

Officer

Name and Age

Since Present O

Bradford Wiley I
55

Charles R. Ellis
61

Stephen A. Kippur
49

William J. Pesce
45

Richard S. Rudick
57

Robert D. Wilder
48

William Arlington
47

Peter W. Clifford
50

Deborah E. Wiley
50

1993 Chairman of the Boar
1993 and a Director
Editor, College Divi

1988 President and Chief
and a Director since

1986 Senior Vice Presiden
Reference & Trade Pu
since July 1990

1989  Senior Vice Presiden
International Publis

February 1996 (prev

Vice President, Educ

Publishing Group)

1978 Senior Vice Presiden
Counsel since June 1
Vice President, Gene
Secretary)

1986  Senior Vice Presiden
Financial Officer si

1990 Vice President, Huma
June 1990

1989 Vice President, Fina

Controller since Nov
(previously Vice Pre
Controller)

1982 Vice President and D
Corporate Communicat

1994 and a Director

Chairman of the Boar

d since January
(previously
sion)

Executive Officer
June 1990

t, Professional,
blishing Group

t, Educational &
hing Group since
iously Senior
ational

t, General
989 (previously
ral Counsel and

t, Chief
nce June 1990

n Resources since

nce and
ember 1991
sident,

irector of

ions since June
(previously Vice
d)

Each of the officers listed above will serve uttii next organizational meeting of the Board ofBiors of the Company and until each of
respective successors is duly elected and qualifieborah E. Wiley is the sister of Bradford WileyThere is no other family relationship
among any of the aforementioned individu



Item 2. Properties

The Company's publishing businesses occupy office,
warehouse, and distribution centers in various pa rts of
the world, as listed below (excluding those locatio ns with
less than 10,000 square feet of floor area, none o f which

is considered material property).

Location Purpose  Approx. Sq. Lease Ex piration

Ft. Da te

Leased-

Domestic:

New York, Executive and 230,000 20 03

New York Editorial

Offices
Somerset, Distribution 170,000 19 98
New Jersey Center and
Office

Somerset, Warehouse 50,000 20 00

New Jersey

Colorado Office 17,000 20 00

Springs,

Colorado

Leased-

Foreign:

Brisbane, Office 16,000 19 98

Australia  Warehouse 26,000 20 00

Toronto, Office 14,000 20 01

Canada Warehouse 41,000 19 96

Chichester, Office 52,000 20 09

England Warehouse 70,000 20 12

Asia Office 53,000 19 97

and Warehouse

All of the buildings and the equipment owned osksdare believed to be in good condition and anergdly fully utilized. The Company
considers its facilities overall to be adequatet®present and ne- term anticipated neec



Item 3. Legal Proceedings

The Company is involved in routine litigation iretbrdinary course of its business. In the opinibmanagement, the ultimate resolution of
all pending litigation will not have a material et upon the financial condition or results of @gpemns of the Company.

Item 4. Submission of Matters to a
Vote of Security Holders

No matters were submitted to the Company's sechioltyers during the last quarter of the fiscal yeraded April, 30, 199¢
PART Il

Item 5. Market for the Company's Common
Equity and Related Stockholder Matters

The Quarterly Share Prices, Dividends and RelateckBolder Matters listed in the attached indexiacerporated herein by reference.
Item 6. Selected Financial Data
The Selected Financial Data listed in the atta¢héelx is incorporated herein by reference.

Item 7. Management's Discussion and Analysis of
Financial Condition and Results of Operations

Management's Discussion and Analysis of Financialdtion and Results of Operations listed in thacited index is incorporated herein by
reference.

Item 8. Financial Statements and Supplementary Data
The financial statements and supplementary daelis the attached index are incorporated hergireterence.

Item 9. Changes in and Disagreements with
Accountants on Accounting and Financial Disclosure

None.



PART 1lI

Item 10. Directors and Executive Officers

The information regarding the Board of Directorspamges 4 to 11 of the 1996 Proxy Statement is parated herein by reference, and
information regarding Executive Officers appear®ait | of this report.

Item 11. Executive Compensation
The information on pages 12 to 18 of the 1996 Pi®tatement is incorporated herein by reference.

Item 12. Security Ownership of Certain
Beneficial Owners and Management

The information on pages 3, 4, 10, and 11 of tH#61Proxy Statement is incorporated herein by refae
Item 13. Certain Relationships and Related Transa@ns

The information on pages 5 to 6 of the 1996 PratageBnent is incorporated herein by refere!



PART IV

Item 14. Exhibits, Financial Statement
Schedules and Reports on Form 8-K

(a) Financial Statements and Schedules

(1) List of Financial Statements filed. The finaal@tatements listed in the attached index ard i part of this Report.

(2) List of Financial Statement Schedules filede Timancial statement schedules listed in the h&ddéndex are filed as part of this Report.
(b) Reports on Form 8-K. No reports on form 8-K gvéiled during the quarter ended April 30, 1996.

(c) Exhibits

2.1 Purchase and Assignment Agreement dated M&9968 among the Company and VCH Publishing Limitadrirship (incorporated by
reference to the Company's report on Form 8-K daseadf June 13, 1996).

2.2 Purchase and Assignment Agreement dated M998 among the Company and Gesellschaft DeutsdiemiBer e.V. and Deutsche
Pharmazeutische Gesellschaft e.V. (incorporategtfgyence to the Company's report on Form 8-K daseaf June 13, 1996).

3.1 Restated Certificate of Incorporation (incogied by reference to the Company's report on F@+K for the year ended April 30, 1992).
3.2 Certificate of Amendment of the Certificatelio€orporation dated October 13, 1995.

3.3 Restated By-Laws dated as of July 1994 (incated by reference to the Company's report on Adi+K for the year ended April 30,
1995).

4.1 Form of agreement between the Company andrcengployees restricting transfer of Class B Comi8totk (incorporated by reference
to the Company's Report on Forr-Q for the quarterly period ended January 31, 1€



10.1 Credit Agreement dated as of March 30, 1995
the Company, Morgan Guaranty Trust Company
York, Chemical Bank, Corestates Bank, N.A
Morgan Guaranty Trust Company of New Yo
Agent (incorporated by reference to the Co
report on Form 10-K for the year ended Apr
1995).

10.2 Credit Agreement dated as of June 12, 1996
the Company and the Banks from time t
parties hereto and Morgan Guaranty Trust
of New York, as Agent.

10.3 1991 Key Employee Stock Plan (incorpora
reference to the Company's Definitive
Statement dated August 8, 1991).

among
of New
., and
rk, as
mpany's
il 30,

among
o time
Company

ted by
Proxy

10.4 1982 and 1987 Incentive Stock Option and Paidoce Stock Plans (incorporated by referenceg&ttmpany's Definitive Proxy
Statements dated July 30, 1982 and August 10, 1987)

10.5 Amendment to 1982 Stock Option and Perform&toek Plan dated as of September 19, 1985 (incaiga by reference to the
Company's Report on Form 8-K dated as of Septefither

10.9 1989 Supplemental Executive Retirement Placofporated by reference to the Company's Repdrioom 10K for the year ended Ap

30, 1989).

1985).

10.6 Amendment to 1982 Incentive Stock Opti
Performance Stock Plan dated as of March 2
(incorporated by reference to the Co
Report on Form 10-K for the year ended Apr
1989).

10.7 Amendment to 1987 Incentive Stock Opti
Performance Stock Plan dated as of March 2
(incorporated by reference to the Co
Report on 10-K for the year ended Apr
1989).

10.8 1990 Director Stock Plan as Amended and R
as of June 22, 1995.

on and
, 1989
mpany's
il 30,

on and
, 1989
mpany's
il 30,

estated

10.10 Agreement of Lease dated as of May 16, 188kden Fisher 40th & 3rd Company and Hawaiian Rehdt., Landlord, and the
Company, Tenant (incorporated by reference to thm@any's Report on Form -K for the year ended April 30, 198!



10.11 Form of the Fiscal Year 1995 Executive Lo
Incentive Plan (incorporated by reference
Company's Report on Form 10-K for the year
April 30, 1994).

10.12 Form of the Fiscal Year 1996 Executive Lo
Incentive Plan (incorporated by reference
Company's Report on Form 10-K for the year
April 30, 1995).

10.13 Form of the Fiscal Year 1997 Executive Lo
Incentive Plan.

10.14 Form of the Fiscal Year 1996 Executive
Incentive Plan (incorporated by reference
Company's Report on Form 10-K for the year
April 30, 1995).

10.15 Form of the Fiscal Year 1997 Executive
Incentive Plan.

10.16 Senior Executive Employment Agreement amen
of March 29, 1995 between Charles R. Ell
the Company (incorporated by reference
Company's Report on Form 10-K for the year
April 30, 1995).

10.17 Restricted Stock Award Agreement dated as o
23, 1994 between Charles R. Ellis an
Company. (incorporated by reference t
Company's Report on Form 10-Q for the qu
period ended July 31, 1995).

10.18 Senior Executive Employment Agreement dated
July 1, 1994 between Stephen A. Kippur a
Company. (incorporated by reference t
Company's Report on Form 10-Q for the qu
period ended July 31, 1995).

10.19 Amendment No. 1 to Stephen A. Kippur's
Executive Employment Agreement dated as o
1, 1994. (incorporated by reference t
Company's Report on Form 10-Q for the qu
period ended July 31, 1995).

10.20 Restricted Stock Award Agreement dated as o
23, 1994 between Stephen A. Kippur a
Company. (incorporated by reference t
Company's Report on Form 10-Q for the qu
period ended July 31, 1995).

10.21 Senior Executive Employment Agreement dated
July 1, 1994 between William J. Pesce a
Company. (incorporated by reference t
Company's Report on Form 10-Q for the qu
period ended July 31, 1995).

ng-Term
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10.22 Amendment No. 1 to William J. Pesce's Senior

Executive Employment Agreement dated as o f July
1, 1994. (incorporated by reference t o the
Company's Report on Form 10-Q for the qu arterly
period ended July 31, 1995).

10.23 Restricted Stock Award Agreement dated as o f June
23, 1994 between William J. Pesce an d the
Company. (incorporated by reference t o the
Company's Report on Form 10-Q for the qu arterly
period ended July 31, 1995).

10.24 Senior Executive Employment Agreement dated as of
July 1, 1994 between Robert D. Wilder a nd the
Company. (incorporated by reference t o the
Company's Report on Form 10-Q for the qu arterly
period ended July 31, 1995).

10.25 Amendment No. 1 to Robert D. Wilder's Senior
Executive Employment Agreement dated as o f July
1, 1994. (incorporated by reference t o the
Company's Report on Form 10-Q for the qu arterly

period ended July 31, 1995).

10.26 Restricted Stock Award Agreement dated as o f June

23, 1994 between Robert D. Wilder and the Compéngorporated by reference to the Company's Repofiorm 10-Q for the quarterly
period ended July 31, 1995).
22 List of Subsidiaries of the Company.
24  Consent of Independent Public Acco untants
(included in this report as listed i n the

attached index).

27 Financial Data Schedule.
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS
To the Board of Directors and the ShareholderobhJNiley & Sons, Inc.:

We have audited the accompanying consolidatednséatts of financial position of John Wiley & Sonscl (a New York corporation), and
subsidiaries as of April 30, 1996 and 1995, and¢feged consolidated statements of income anéhegtaarnings and cash flows for each of
the three years in the period ended April 30, 199&se financial statements and the schedule eeféorbelow are the responsibility of the
Company's management. Our responsibility is to@sgan opinion on these financial statements anddhedule based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenmthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and digeesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, financial position of John Wiley & Sons,
Inc., and subsidiaries as of April 30, 1996 and51.2hd the results of their operations and theshdlbws for each of the three years in the
period ended April 30, 1996 in conformity with gealéy accepted accounting principles.

Our audits were made for the purpose of forminginion on the basic financial statements takea abole. The schedule listed in the In
to Consolidated Financial Statements and Schedif@gsented for purposes of complying with theuides and Exchange Commission's
rules and is not a required part of the basic firrstatements. This schedule has been subjexthe tauditing procedures applied in the
audits of the basic financial statements and, mopinion, is fairly stated in all material respeat relation to the basic financial statements
taken as a whole.

ARTHUR ANDERSEN LLP
New York, New York
June 12, 1996

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cdnsehe incorporation of our report included i thohn Wiley & Sons, Inc. Form 10-K
for the year ended April 30, 1996, into the Compsipyeviously filed Registration Statement File N&3-60268, 2-65296, 2-95104, 3937z
and 33-62605.

ARTHUR ANDERSEN LLP
New York, New York
June 20, 199



CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

April 30
John Wiley & Sons, Inc. and Subsidiaries
Dollars in thousands 1996 1995
Assets
Current Assets
Cash and cash equivalents $ 55,284 $ 34,410
Accounts receivable 60,276 52,562
Inventories 43,981 41,535
Deferred income tax benefits 7,677 8,004
Prepaid expenses 3,413 4,680
Total Current Assets 1 70,631 141,191
Product Development Assets 30,282 24,509
Property and Equipment 22,989 21,244
Intangible Assets 52,394 53,351
Other Assets 8,205 7,186
Total Assets $2 84,501 $247,481
Liabilities and Shareholders' Equity
Current Liabilities
Notes payable and current portion
of long-term debt $ - $ 621
Accounts and royalties payable 36,952 34,273
Deferred subscription revenues 71,999 65,749
Accrued income taxes 5,068 4,227
Other accrued liabilities 25,097 25,080
Total Current Liabilities 1 39,116 129,950
Other Long-Term Liabilities 14,994 13,818
Deferred Income Taxes 12,409 4,881
Shareholders' Equity
Common stock issued
Class A (16,412,343 and 16,173,270 shares 16,412 16,173
Class B (4,086,482 and 4,168,640 shares) 4,086 4,168
Additional paid-in capital 31,615 25,446
Retained earnings 1 06,716 87,541
Cumulative translation adjustment ( 3,086) (2,411)
Unearned deferred compensation ( 4,268) (1,547)
1 51,475 129,370
Less Treasury shares at cost
(Class A-3,503,109 and 3,551,882;
Class B-871,024 and 871,024 3 3,493) (30,538)
Total Shareholders' Equity 1 17,982 98,832
Total Liabilities and Shareholders' Equity $ 2 84,501 $ 247,481

The accompanying notes are an integral part of¢imsolidated financial statemer



CONSOLIDATED STATEMENTS OF INCOME
AND RETAINED EARNINGS

For the years ended April 30
John Wiley & Sons, Inc. and Subsidiaries Dollarthiousands except per share data

1996 1995 1994

Revenues $ 362,704 $331,091 $ 294,289
Costs and Expenses

Cost of sales 126,718 113,142 99,683

Operating and administrative

expenses 198,494 186,984 170,000

Amortization of intangibles 4,537 4,086 5,723

Total Costs and Expenses 329,749 304,212 275,406
Operating Income 32,955 26,879 18,883
Interest Income and Other 6,211 1,768 1,821
Interest Expense (368) (2,854) (3,638)
Interest Income (Expense)-Net 5,843 (1,086) (1,817)
Income Before Taxes 38,798 25,793 17,066
Provision for Income Taxes 14,118 7,482 4,949
Net Income 24,680 18,311 12,117

Retained Earnings at Beginning

of Year 87,541 74,024 66,080
Cash Dividends

Class A Common

($.35, $.31 and $.275 per share) 4,492 3,885 3,358
Class B Common
($.31, $.275 and $.245 per share) 1,013 909 15
Total Dividends 5,505 4,794 4,173
Retained Earnings at End of Year $ 106,716 $ 87,541 $ 74,024

Income Per Share

Primary and Fully Diluted $ 1.49 $ 112 $ 0.76

The accompanying notes are an integral part oftimsolidated financial statemer



CONSOLIDATED STATEMENTS OF CASH FLOWS

For the years ended April 30
John Wiley & Sons, Inc. and Subsidiaries

Dollars in thousands 1996

Operating Activities

Net Income $24,680 $
Non-cash ltems
Amortization of intangibles 4,537

Amortization of composition costs 15,196
Depreciation of property

and equipment 7,314
Reserves for returns, doubtful

accounts and obsolescence 6,586
Deferred income taxes 7,873
Other 7,583

Changes in Operating Assets and

Liabilities

Increase in receivables (12,150)

Decrease (increase) in inventories (3,734)
Increase in accounts and

royalties payable 3,821
Increase in deferred subscription
revenues 4,996
Net change in other operating
assets and liabilities 1,420
Cash Provided by Operating
Activities 68,122

Investing Activities
Additions to product development
assets (26,483)
Additions to property and
equipment (9,310)
Proceeds from sale of publishing
lines -
Acquisition of publishing assets  (3,968)

Financing Activities
Purchase of treasury shares (3,323)
Repayment of long-term debt -
Net borrowings (repayments)
of short-term debt (624)
Cash dividends (5,505)
Proceeds from issuance of stock
on option exercises and other 2,289
Cash Used for Financing
Activities (7,163)
Effects of Exchange Rate Changes
on Cash (324)
Cash and Cash Equivalents
Increase (Decrease) for Year 20,874
Balance at Beginning of Year 34,410

Cash Paid During the Year for
Interest $ 647 $
Income Taxes $ 2799 $

The accompanying notes are an integral part oftmsolidated financial statemer

1995 1994

18,311 $ 12,117

4,086 5723
12,285 11,979
6,589 6,075
4321 3,679
2,094 (1,499)
5155 3,295

(8,337) (11,863)

(3,962) 758
6,951 5,594
7,596 6,132

(3,198) (2,256)

51,891 39,734

(19,705) (16,827)
(7.876) (6,504)

- 9,210
(12,268) (8,305)

(212) -
(32,000) (4,000)

522 (21)
(4,794) (4,173)

(35,894) (5,379)

(23,047) 11,142
57,457 46,315

34,410 $ 57,457

3,807 $ 3,674
6,886 $ 3,715



Notes to Consolidated Financial Statements Summwfa®jgnificant Accounting Policie

Principles of Consolidation: The consolidated ficiahstatements include the accounts of John Wdl&ons, Inc., and its majority-owned
subsidiaries ("the Company"). All significant itempany items have been eliminated. Prior yeaspare data has been restated to reflect
the 2-for-1 stock split in October 1995.

Use of Estimates: The preparation of financialestegnts in conformity with generally accepted actiognprinciples requires management to
make estimates and assumptions that affect thetegpamounts of assets and liabilities and discsiicontingent assets and liabilities at
date of the financial statements and reported atsafrrevenues and expenses during the reportirngdédctual results could differ from
those estimates.

Sales Returns and Doubtful Accounts: The Compaayiges an estimated allowance for doubtful accoantsfor future returns on sales
made during the year. The allowance for doubtfabaats and returns (estimated returns net of irorgrand royalty costs) is shown as a
reduction of receivables in the accompanying cadat#d balance sheets and amounted to $26.8 anél $@#on at April 30, 1996 and 19¢
respectively.

Depreciation and Amortization: Furniture and equépitnis depreciated principally on the straight-linethod over estimated useful lives
ranging from 3 to 10 years. Leasehold improvemantscapital leases are amortized over the lesgbeddstimated useful lives of the assets
or the duration of the various leases, using tregit-line method. Composition costs representirgcosts incurred to bring an edited
manuscript to publication including typesettingogireading, design and illustration, etc. are @digiéd and amortized over estimated useful
lives representative of product revenue patteraserplly 3 years.

Intangible Assets: Intangible assets consist ofimed publication rights, which are principally artived based on the projected revenues of
tittes acquired, non-compete agreements, whiclaar@rtized over the term of such agreements, andwgti@nd other intangibles, which are
amortized on a straight line basis over periodgirapfrom 5 to 40 years. If facts and circumstarind&ate that intangible assets may be
permanently impaired, it is the Company's policas$sess the carrying value and recoverability ofi @assets based on an analysis of
undiscounted future cash flows of the related afmra. Any resulting reduction in carrying value wia be charged to operating resu



Income Per Share: Income per share is determineliviling income by the weighted average numberasfimon shares outstanding and
common stock equivalents resulting from the assuexedcise of outstanding dilutive stock options atiter stock awards less shares
assumed to be repurchased with the related proetdlds average market price for the period fampriy earnings per share, and at the higher
of the average or end of period market price ftly fuiluted earnings per share.

Subscription Revenues: Subscription revenues arerghy collected in advance. These revenues degrdd and recognized as earned when
the related issue is shipped to the subscriber.

Foreign Exchange Contracts: The Company, from tontene, enters into forward exchange contracis bhedge against its overseas
subsidiaries' non- functional currency asset, liighiand commitment exposures. Such exposuresidiechnticipated annual journal
subscription revenues, as well as that portiomefrevenues and related receivables on sales &ffyoducts, that are denominated in U.S.
dollars, while the foreign subsidiaries' expensecstire is denominated in their own functional euies. Realized and unrealized gains and
losses are deferred and taken into income ovdivibe of the hedged items if permitted by generaltgepted accounting principles; otherv
the contracts are marked to market with any gamasl@sses reflected in operating expenses. There meopen foreign exchange contracts,
and no gains or losses were deferred at April 996Jor 1995.

Cash Equivalents: Cash equivalents consist prignafihighly liquid investments with a maturity dfree months or less and are stated at cost
plus accrued interest which approximates marketeval

New Accounting Standards: In March 1995, the Firesccounting Standards Board issued StatemeRtrafncial Accounting Standan
(SFAS) No. 121, "Accounting for the Impairment ajrig-lived Assets and for Lorlgred Assets to be Disposed Of" for fiscal yeargibring
after December 15, 1995. The Company intends tpteBIBAS No. 121 in fiscal year 1997, and does rpeet the impact on its financial
position or its results of operations to be materia

In October 1995, the Financial Accounting Stand&dard issued SFAS No. 123, "Accounting for Stods& Compensation” which
requires certain disclosures for fiscal years baigim after December 15, 1995 for those companiaisviill continue to use an intrinsic value
based method for measuring compensation cost inemion with employee stock compensation plans.Gtmapany currently plans to
continue to use the intrinsic value based methadvet adopt the disclosure requirements in fista97.



Acquisitions

Subsequent to the fiscal 1996 year-end, the Comaeqyired a 90% interest in the German based VUishing Group (VCH) for
approximately $100 million in cash. VCH has anmaalkenues of approximately $60 million and publishearly 100 scholarly and
professional journals, as well as more than 50&k&amnually, with a backlist of 3,000 titles. VCsia leading scientific, technical, and
professional publisher in chemistry and relatediglses. The group also includes Akademie Verkagecience and humanities publisher;
Ernst & Sohn, an architecture and civil engineepoglisher; Academy Group, a London-based architecind design publisher; and
Chemical Concepts, an electronic chemical datapakksher.

In fiscal 1996, the Company acquired Clinical P®jogy Publishing Company (CPPC), a publisher offjals and books in the fields of
clinical and educational psychology; Preservatiogs® consisting of architectural heritage boolchrieeal preservation guides and children's
architecture books; and certain other smaller ghbig properties. In addition, the Company becdmeptiblisher of Cancer, the American
Cancer Society's medical journal. The purchaseprenounted to $4.0 million in cash plus assunaddilities of $1.3 million. The excess of
cost over the fair value of the tangible assetsimed amounted to approximately $3.7 million, ofiegékh$.9 million related to acquired
publication rights, $.2 million related to non-coetg agreements, and $2.6 million represented gdloaivd other intangibles which are being
amortized over 5 to 15 years.

In fiscal 1995, the Company acquired the publistinginess of Executive Enterprises, Inc., congjstiilbooks, journals and newsletters for
environmental management, accounting, law and huesource professionals; ValuSource, which prodspesialized business valuation
software for accountants, entrepreneurs and cdipoga the college engineering list of Houghton fiiif the book publishing program of
Oliver Wight Publications, Inc., consisting of geslemanagement and manufacturing/quality titles; @%/2 computer-book list of Van
Nostrand Reinhold, Inc., and other smaller pubtigHists, for purchase prices aggregating $12.8aniln cash plus assumed liabilities
$2.9 million. The excess of cost over the fair eafd the tangible assets acquired amounted to appately $13.5 million, of which $6.7
million related to acquired publication rights, $dlion related to non-compete agreements, and #tllion represented goodwill and other
intangibles which are being amortized over 10 tyéérs.



In fiscal 1994, the Company acquired the profesdioomputer book line of QED Information Servicedtie United States; Belhaven Press,
which publishes earth and environmental scientsstih the United Kingdom; and the Company's jeenture partner's 30% minority inter
in Protocols, which publishes life science contiypgpiroducts, for purchase prices aggregating $8l8m The excess of cost over the fair
value of the tangible assets acquired amountegpgmaimately $6.9 million, of which $.5 million reled to acquired publication rights, $.3

million related to non-compete agreements, and 8fllion represented goodwill and other intangibldsich are being amortized over 15
years.

The fiscal 1996 and prior acquisitions have be@woacted for by the purchase method, and the acamyimafinancial statements include

their results of operations since their respediates of acquisition. The proforma effects on #muilts of operations for these acquisitions
were not material.

Divested and Restructured Operations

In fiscal 1994, the Company divested its Canadigh Bchool and Australian primary school and cargajency lines for aggregate proceeds
of $9.2 million, resulting in a gain of $1.8 millipor $1.3 million after taxes. In addition, in@st saving initiative, the Company restructured
and consolidated certain distribution and informatiechnology support functions which resultednruausual charge of $1.8 million, or $1.1

million after taxes. The net effect of the divastits and restructurings amounted to an after-taxafab.2 million, or $.01 per share in fiscal
1994.

Inventories

Inventories at April 30 were as follows:

Dollars in thousands 1996 1 995
Finished Goods $ 39,616 $ 36 467
Work-in-Process 4,865 5 ,762
Paper, Cloth and Other 3,026 2 , 769
47,507 44 ,998
LIFO Reserve (3,526) 3 ,463)
Total $ 43,981 $ 41 ,535

Domestic book inventories aggregating $32.2 and@g&8llion at April 30, 1996 and 1995, respectivedye stated at cost or market,

whichever is lower, using the last-in, first-outtined. All other inventories are stated at cost arkat, whichever is lower, using the first-in,
first-out method



Product Development Assets

Product development assets consisted of the faligwat April 30:

Dollars in thousands 1996 1 995
Composition Costs $ 21,505 $ 16 ,685
Royalty Advances 8,777 7 ,824
Total $ 30,282 $ 24 ,509

Composition costs are net of accumulated amortinaif $27,199 in 1996 and $23,014 in 1995.

Property and Equipment

Property and equipment consisted of the followinggril 30:

Dollars in thousands 1996 1 995
Furniture and Equipment $ 45,765 $ 42 ,974
Leasehold Improvements 12,045 11 ,382
57,810 $ 54 ,356
Accumulated Depreciation (34,821) (33 ,112)
Total $ 22,989 $ 21 244

Intangible Assets

Intangible assets are stated at cost, net of adat@duamortization, and consisted of the following

at April 30:

Dollars in thousands 1996 1995
Goodwill and Other Intangibles ~ $ 43,752 $ 43,273
Acquired Publication Rights 8,007 9,037
Non-compete Agreements 635 1,041
Total $ 52,394 $ 53,351

Other Accrued Liabilities

Included in other accrued liabilities is accruedhpensation of approximately $13.5 and $13.3 milfien1996 and 1995, respective



Income Taxes

The provision for income taxes was as follows:

Dollars in thousands 1996 1995
Currently Payable
Federal $ 1,122 $ 1,184
Foreign 4,142 3,675
State and local 1,000 314
Total Current Provision 6,264 5,173
Deferred Provision
Federal 5,270 1,716
Foreign 1,687 451
State and Local 897 142
Total Deferred
Provision (Benefit) 7,854 2,309

Total Provision

U.S. Federal Statutory Rate 35.0%

State and Local Income Taxes

Net of Federal Income Tax Benefit 3.2
(3.1)

Tax Benefit Derived from FSC Income
Foreign Source Earnings Taxed at

Other than U.S. Statutory Rate 1.1
Nondeductible Amortization

of Intangibles 7
Other-Net (.5)

Effective Income Tax Rate 36.4%

The Company's effective income tax rate as a peafeare-tax income differed from the U.S. fedesttutory rate as shown below:

1995 1994

35.0%  35.0%

.8 4
(6.1) (4.8
1.0 (1)

11 1.7

(8) (1.2



Deferred taxes result from timing differences ia tecognition of revenue and expense for tax arahfiial reporting purposes. The
components of the provision for deferred taxes vesréollows:

Dollars in thousands 1996 1995 1994
Depreciation and Amortization $(3,684) $1,451 $ 6
Accrued Expenses 6,100 1,197 715
Circulation Costs 1,471 1,614 (1,800)
Provision for Sales Returns

and Doubtful Accounts (1,391) (255) 547
Inventory 578 (1,150) 1,076
Retirement Benefits (66) (224) 116
Divested Operations (3,386) _ _
Long-Term Liabilities 5,102 _ 329
Alternative Minimum Tax Credit

and Other Carryforwards 1,869 (722) (1,770)
Tax Law Rate Change _ _ (470)
Other-Net 1,261 398 (158)

Total Deferred Provision (Benefit)  $ 7,854 $2,309 $(1,409)



The significant components of deferre
liabilities were as follows:

1996

Dollars in thousands Current Long
Deferred Tax Assets
Reserve for Sales Returns

and doubtful Accounts $7,100 $
Circulation and Other Costs

Capitalized for Taxes
Retirement and Post-

Employment Benefit
Alternative Minimum

Tax Credit and Other Carryforwards  (252)
Accrued Compensation 192
Accrued Liabilities and Other 30

Deferred Tax Liabilities

Depreciation and amortization (
Divested Operations

Accrued Expenses (
Long-Term Liabilities !
Other 607 (

d tax assets and

1995
-Term Current Long-Term

$5603 $
2,951 _ 3,624
2,517 2510
_ 1315 B
1,502

213

3,278) _ (6,954)
248 _ (2,156)

5,664) -

6,557) (83)

2,626) (719) (1,822)

2,409) $8,004 $(4,881)

In fiscal 1996, the Company received approxima$@ymillion of net federal, state and local tax refs including interest on the favorable
resolution of amended tax return claims of pricangeprimarily relating to timing differences. Natome for fiscal 1996 includes interest
income related thereto of $4.4 million, or $2.6lioil after taxes, equal to $.16 per shi



In general, the Company plans to continue to intresundistributed earnings of its foreign subsidiin those businesses and therefore, no
provision is made for taxes which would be paydideich earnings were distributed. At April 30, 89%he undistributed earnings of foreign
subsidiaries approximated $26.3 million and, if itted currently, would result in additional taxgspeoximating $1.8 million.

Notes Payable and Debt

The Company has a revolving credit agreement Wmithet banks providing a line of credit of $50 mitliontil March 30, 2000. The Company
has the option of borrowing Eurodollars at a ratedal on the London Interbank Offered Rate (LIBORJadlars at the banks' prime rate or at
a rate based on the current certificate of depatit A facility fee ranging from .125% to .25% daging on certain coverage ratios is cha
on the total commitment. In the event of a charfgepatrol, as defined, the banks have the opticdiemminate the agreement and require
repayment of any amounts outstanding. The Compadyts subsidiaries also have other short-ternslofecredit aggregating $51 million at
various interest rates. Information relating torstterm lines of credit follows:

Dollars in thousands 1996 1995 1994
End of Year
Amount outstanding $ _ $ 621 $ 79
Weighted average interest rate _ 8.5% 7.3%
During the Year
Maximum amount outstanding $ 18,909 $ 1351 $ 7,390
Average amount outstanding $ 5,960 $ 529 $ 1,184
Weighted average interest rate 7.0% 8.7% 7.0%

The Company's revolving credit agreement contagnamn restrictive covenants related to minimumweith, funded debt levels, financial
ratios, and restricted payments, including a cutiuddimitation for dividends paid. Under the mosstrictive covenant, approximately $48
million was available for the payment of futureidiends as of April 30, 1996.

Subsequent to the fiscal 1996 year-end, the Comphtained bridge financing for the VCH acquisitionentering into a credit agreement
with a bank and its assigns providing a line ofidref $75 million thru June 11, 1997 on terms $mto the above mentioned revolving cr
agreementi



In fiscal 1995, the Company prepaid the remaini2 fillion of the 10.31% long-term notes outstagdiAlthough the Company incurred
prepayment costs of $1.6 million, which was incldide interest income and other, the Company benbfiteliminating the negative interest
rate spread between the higher interest rate odeberetired compared with the current interests@eing earned on short-term investments.
Also included in interest income and other weraia @f $1.5 million related to the sale of sharEBlippon Wilson Learning which were
received in connection with the sale of the Compmatrgining business in fiscal 1991.

Retirement Plans

The Company and its principal subsidiaries haverdmrtory and noncontributory retirement plans whaover substantially all employees.
The plans generally provide for employee retirentettveen the ages of 60 to 65 and benefits baséshgth of service and final average
compensation, as defined. In fiscal 1995, the déimpkn was amended to provide that final averagepensation be based on the highest
three consecutive years ended December 31, 19@3Cdmpany may, but is not required to, update ftiome to time the ending date for the
three-year period used to determine final averagepensation. The amendment had the effect of inorggension expense for fiscal 1995
by approximately $.2 million. Funds are contributesdnecessary to provide for current service and fwrtion of any unfunded projected
benefit obligation. To the extent these requiremané exceeded by plan assets, a contribution wtayenmade in a particular year. Plan
assets consist principally of investments in caapmstocks and bonds and government obligations.

Pension costs for the defined benefit plans weffelkmsvs:

Dollars in thousands 1996 1995 1994
Service Cost $ 2598 $ 2,418 $ 2,095
Interest Cost on Projected

Benefit Obligation 3,757 3,440 3,073
Return on Assets (6,331) (2,937) (3,685)
Net Amortization and Deferral 1,430 (1,764) (731)
Net Periodic Pension Expense $ 1454 $ 1,157 $ 752

The net pension expense included above for theniatienal plans amounted to approximately $1.10 $dnd $1.0 million for 1996, 1995, a
1994, respectively



The following table sets forth the status of thengland the amounts recognized in the Companysotidated statements of financial

position.

1996
Domestic Int'
Dollars in thousands Plan  Plan
Fair Value of Plan Assets $41,846 $19,2
Accumulated Benefit Obligation
Vested Benefits (31,789) (13,8
Nonvested Benefits (2,728) (
(34,517) (13,9
Projected Compensation Increases  (809) (2,6

Funded Status 6,520 2,6
Unrecognized Net Asset (2,991) (1,4
Unrecognized Prior Service Cost 1,018 1,2
Unrecognized Net Loss (Gain) (3,578) (3,1

Prepaid (Accrued) Pension Cost $ 969 $ (6

The range of assumptions used in 1996 and 1995 were

1996
Domestic |
Plan P
Discount Rate 7.5%
Expected Long-Term Rate of Return
on Plan Assets 8.0% 7.0

Rate of Increase in Compensation Levels _% 5.5

1995
|.  Domestic Int'l.
s Plan Plans

30 $37,340 $15,978

35) (29,758) (11,579)
99) (2,456)  (91)

31) (728) (2,696)

1995
ntl. Domestic Int'l.
lans Plan Plans

8.5% 7.5% 8.5%

-8.0% 8.0% 7.0-8.0%
-7.0% _% 5.5-7.0%



The Company has agreements with certain officedssanior management personnel that provide fop#lyenent of supplemental retirement
benefits during each of the 10 years after theit@ation of employment. Under certain circumstanaeduding a change of control as

defined, the payment of such amounts could be aateld on a present value basis. The cost of thersfits is being charged to expense on a
present value basis over the estimated term of@m@nt and amounted to approximately $1.0, $.9%ardnillion in 1996, 1995 and 1994,
respectively.

The Company provides life insurance and health banefits, subject to certain dollar limitationglamtiree contributions, for substantially
of its retired domestic employees. The cost of qerefits is expensed over the years that the grapforender service and are funded on a
pay-as-you-go, cash basis. The accumulated postment benefit obligation amounted to $.3 andrillon at April 30, 1996 and 1995,
respectively, and the amount expensed in fiscab B3l prior years was not material.

Commitments and Contingencies

The following schedule shows the composition ot expense for operating leases:

Dollars in thousands 1996 1995 1994
Minimum Rental $12,550 $ 12,202 $11,885
Lease Escalation 1,913 1,848 1,756
Less: Sublease Rentals (29) (63) (55)
Total $14,444 $ 13,987 $ 13,586

Future minimum payments under operating leasesggtgd $97.2 million at April 30, 1996. Annual pants under these leases are $14.4,
$13.4, $13.1, $12.9, and $12.4 million for fiscahys 1997 through 2001, respectively. The Compsugyarantor through 1998 of certain
lease obligations assumed by the buyer of the diiertegining operations which were divested in §ist991, aggregating approximately $2.0
million, which is net of the 50% guarantee providscthe parent of the buyer.

The Company is involved in routine litigation iretbrdinary course of its business. In the opinibmanagement, the ultimate resolution of
all pending litigation will not have a material eft upon the financial condition or results of @ens of the Company.

Segment Information

The Company operates in one business segment, yaotalshing, and develops, publishes and marketdycts in print and electronic
formats including textbooks, professional and refiee works, consumer books, and periodicals inetutiurnals and other subscription-
based products, for the educational, scientifichiécal, professional and trade markets aroundvtiréd.



The Company's international operations are locaté&tirope, Canada, Australia and Asia. The follapable presents revenues, operating
income and identifiable assets for the domesticiatginational operations.

Dollars in thousands 1996 1995 1994

Revenues

Domestic $ 279,998 $25 8,464 $ 229,061
International 112,299 10 2,907 89,235
Interarea transfers (29,593) (3 0,280) (24,007)
Total $ 362,704 $33 1,091 $ 294,289
Operating Income <F1>

Domestic $ 20,180 $ 1 5,242 $ 8,957
International 12,775 1 1,637 9,926

Total $ 32,955 $ 2 6,879 $ 18,883
Identifiable Assets

Domestic $178,442 $16 6,478 $ 144,624
International 50,775 4 6,593 41,859
Corporate 55,284 3 4,410 57,457
Total $284,501 $24 7,481 $ 243,940
[FN]

<F1>Includes a pretax unusual items gain of $1,819 in

international operations and a pretax unusual itemasge of $1,768 in domestic operations in 1994.

Transfers between geographic areas are generatlg ataa fixed discount from list price and prindiypeepresent sales from the United Stz
to the Company's international operations. Expalgsfrom the United States to unaffiliated int¢ioraal customers amounted to
approximately $47.5, $41.2 and $33.9 million in 898995 and 1994, respectively. The pre-tax inctoneonsolidated international
operations was approximately $13.0, $11.6 and $till®n in 1996, 1995 and 1994, respectively.

Included in operating and administrative expensexewet foreign exchange gains (losses) of appateiyn $.2, $(.2) and $.2 million in 19¢
1995 and 1994, respectively.

Changes in the cumulative translation adjustmect@at were as follows:

Dollars in thousands 1996 1995
Balance, May 1 $(2,411) $ (3,805)
Aggregate Translation

Adjustments for the Year (675) 1,394

Balance, April 30 $ (3,086) $(2,411)



Stock Option and Other Plans

Options were granted on the Company's Class A Camstazk and are exercisable, in part or in fuleo& maximum period of 10 years fr
the date of grant under various stock option pléngstanding options were granted at prices nettlesn 100% of the fair market value of
stock at the date the options were granted. Unel¢aia circumstances relating to a change of cgrasodefined, the right to exercise options
outstanding could be accelerated.

Option activity under existing plans was as follows

1996 1995
Outstanding at Beginning of Year
1,070,038 878,192
Granted 133,224 285,800
Exercised (157,099) (69,402)
Canceled (17,500) (24,552)
Outstanding at End of Year 1,028,663 1,070,038
Exercisable at End of Year 570,170 595,754
Available for Future Grant 1,229,592 1,356,568
Price Range of Options
Exercised $6.751t028.25 $7. 00 to 20.69
Price Range of Options
Outstanding $6.75t031.63 $6. 75 t0 26.25

Under the terms of the Company's executive longriecentive plans, upon the achievement of cettaige- year financial performance
based targets, awards will be payable in cash anelétricted shares of the Company's Class A Comstmuk at the end of the plan cycle. ”
restricted shares vest equally as to 50% on thedird second anniversary date after the datenthedds earned. The amount charged to
expense for such plans was approximately $.9,1&8ba7 million in 1996, 1995 and 1994, respectivBgstricted shares earned under the
plans amounted to 8,650, 11,084 and 33,640 in 10385 and 1994, respectively.

In both fiscal 1996 and 1995, the Company granteshich year a total of 90,000 restricted sharéiseo€ompany's Class A Common stock to
four key executive officers in connection with themployment agreements. The restricted sharesowesthird at the end of the third, fourth
and fifth years, respectively, following the dafdhe grant. Under certain circumstances relating thange of control or termination, as
defined, the restrictions would lapse and sharaddvweest earlier. Compensation expense aggreg&tirgmillion is being charged to

earnings ratably over five years, or sooner if mgsis accelerated, from the dates of grant, andumted to $.9 and $.3 million in fiscal 1996
and 1995, respectivel



Under the terms of the Company's Director Stock Rsach member of the Board of Directors who isamémployee of the Company is
awarded Class A Common stock equal to 50% of tleedomember's cash compensation, based on the nvatketof the stock on the date of
the shareholders' meeting. Directors may also édetceive all or a portion of their cash compéingan stock. Compensation cost related to
this plan charged to expense amounted to approgiyndi2 million in 1996, 1995 and 1994, respectivéinder this plan 5,752, 8,662 and
13,692 shares were issued in 1996, 1995, and 188dectively.

Capital Stock and Changes in Capital Accounts

Preferred stock consists of 2,000,000 authorizedeshwith $1 par value. To date, no preferred shaage been issued. Common stock
consists of 30,000,000 authorized shares of ClaS8smon, $1 par value, and 12,000,000 authorizatestof Class B Common, $1 par
value.

Each share of the Company's Class B Common stamkigertible into one share of Class A Common stdtle holders of Class A stock are
entitled to elect 30% of the entire Board of Dimstand the holders of Class B stock are entittegldct the remainder. On all other matters,
each share of Class A stock is entitled to- tenth of one vote and each share of Class B ssogftitled to one vote



Changes in selected capital accounts were as fellow

Common Stoc

Dollars in thousands ClassA Cla
Balance
May 1, 1993 $7873 $21

Director Stock Plan Issuance
Executive Long-Term
Incentive Plan Issuance

Exercise of Stock Options 161
Other 11 (
Balance

April 30, 1994 $ 8,045 $ 2,0

Restricted Share Issuance

Director Stock Plan Issuance

Executive Long-Term
Incentive Plan Issuance

Exercise of Stock Options 35
Purchase of Treasury Shares
Other 7
Retroactive effect of

2 for 1 stock split 8,086 2,0
Balance
April 30, 1995 $16,173 $ 4,1

Director Stock Plan Issuance
Executive Long-Term

Incentive Plan Issuance
Purchase of Treasury Shares
Restricted Share Issuance
Issuance of Shares Under

Employee Savings Plan
Exercise of Stock Options 157
Other 82 (

Additional
k Paid-In  Treasury
ss B Capital  Stock

02 $29,114 $(31,159)

64 94
_ 174 230
~ 2852  (198)
11) 804

91 $ 33,008 $(31,033)

1,266 618
- 124 59
_ 162 76
" 601  (46)
_ _ (212
@) 455 B
84  (10,170)

68 $25446 $(30,538)

124 41
182 60
(3,323)
3,054 948
674 208
1,354  (889)
82) 781



Management's Discussion and Analysis of Financtaddtion and Results of Operations

Results of Operations:
Fiscal 1996 Compared to Fiscal 1995

In 1996, the Company continued to expand its glopakations and grow its core businesses, whilleeasame time improving its
profitability, cash flows and return on investment.

The Company invested a total of $4.0 million durihg year to acquire the Clinical Psychology Piatig Company (CPPC), a publisher of
journals and books in the fields of clinical andieational psychology; Preservation Press consistirsgchitectural heritage books, techni
preservation guides and children's architecturésioand certain other smaller publishing properflése Company also became the publisher
of Cancer, the American Cancer Society's medicahjal.

Subsequent to the fiscal 1996 year-end, the Comaeqyired a 90% interest in the German based VA#ighing Group (VCH) for
approximately $100 million in cash. VCH has anmaatenues of approximately $60 million and publishearly 100 scholarly and
professional journals, as well as more than 50&k&amnually, with a backlist of 3,000 titles. VCsia leading scientific, technical, and
professional publisher in chemistry and relatediglses. The group also includes Akademie Verkagecience and humanities publisher;
Ernst & Sohn, an architecture and civil engineepnglisher; Academy Group, a London-based architecnd design publisher; and
Chemical Concepts, an electronic chemical datapakklsher. The Company currently anticipates thatacquisition will dilute income per
share for approximately two years following theasdion. The extent and duration of the dilutioillwepend primarily on the amortization
of intangibles, financing costs, and VCH's futupeiating results.

Revenues for the year advanced 10% to $362.7 mikid by the Company's worldwide scientific, tecahiand medical journal programs,
college texts and the professional/trade computérasiness book lines. The domestic scientifhiécal and medical division registered a
14% increase in revenues and the domestic profedfli@de division revenues increased 9% over thog pear. The domestic college
division again outperformed the industry as a whutl a 9% increase in revenues over the prior.yElae international divisions also
registered a 9% improvement in revenues paced bypean and Asian operations.

Cost of sales as a percentage of revenues was 34.8986 compared with 34.2% in the prior year @iy reflecting increased paper cos



Operating and administrative expenses increaséda9 but declined as a percentage of revenues.718%bih 1996 from 56.5% as the rate of
growth in expenses was contained at less tharetfenue growth rate.

Operating income increased 23% over the prior y@&83.0 million primarily due to the effects okthigher revenue base coupled with a
contained infrastructure. Operating income margimsroved to 9.1% of revenue from 8.1% in the pyiear.

Net interest income increased by $6.9 million aberprior year primarily as a result of interestaiged on the favorable resolution
amended tax return claims amounting to $4.4 millanr$2.6 million after taxes, equal to $.16 pearsh The improvement was also due to the
prepayment of high cost long-term debt at the drfébcal 1995.

The effective tax rate was 36.4% compared with ZQi® the prior year due to higher effective taxesabn state, local and foreign sourced
earnings.

Results of Operations:
Fiscal 1995 Compared to Fiscal 1994

The Company invested $12.3 million during the yeaacquire the publishing business of ExecutiveeEmises, Inc., consisting of books,
journals and newsletters for environmental managg¢naecounting, law and human resource professpNaluSource, which produc
specialized business valuation software for ac@nist entrepreneurs and corporations; the collegmeering list of Houghton Mifflin; the
book publishing program of Oliver Wight Publicat&gnnc., consisting of general management and naatwing/quality titles; and the OS/2
computer-book list of Van Nostrand Reinhold, Inc.

Revenues for the year advanced 13% to $331.1 mikid by the domestic professional and trade dimisivhere revenues increased 20%
based on the strength of the business and compatdriines. The domestic scientific, technical ameHical division registered a 10%
improvement attributable to increased journal rexsn The domestic college division increased itkatsshare and outperformed the indu
as a whole in what was considered a difficult maekwironment. International revenues reflectedificant increases over the prior year led
by the Company's European and Asian operations.

Cost of sales as a percentage of revenues was 34.2985 compared with 33.9% in the prior year @ity reflecting increased paper cos



Operating and administrative expenses as a pegenfaevenues declined to 56.5% in 1995 from 57a8%he rate of growth in expenses
was contained at less than the revenue growthThts.improvement was offset to some degree bywanéble foreign exchange rates.

Operating income increased 42% over the prior @&26.9 million as revenues increased at a greaterthan operating expenses.

Interest expense declined by $.8 million due tordpayment of long-term debt. The effective tae raas 29% in both years due to the
benefits derived from lower taxed foreign sourcenieays.

Net income increased 51% over 1994 due to the tipgrimcome gains and lower interest expense. digwiand Capital Resourc

The Company's cash and cash equivalents balanc$58a3 million at the end of fiscal 1996, compangth $34.4 at the end of the prior ye
Cash provided by operating activities was $68.1ionilin fiscal 1996, an increase of $16.2 millioveo the prior year, of which approximat
$6 million resulted from tax refunds and interestaived on the favorable resolution of amendedédtaxn claims of prior years.

The Company's operating cash flow is strongly affiédy the seasonality of its domestic collegermss and receipts from its journal
subscriptions. Receipts from journal subscriptioasur primarily during November and December fraampanies commonly referred to as
independent subscription agents. These compart#isai® the journal ordering process by consolittathe subscription orders/billings of
each subscriber. Monies are collected in advarme fubscribers by the subscription agents andeanédted to the journal publishers,
including the Company, generally prior to the comoement of the subscription. Remittances are higbpgendent upon the financial
position and liquidity of such companies.

Sales to the domestic college market tend to beardrated in June through August, and again in ke through January. Cash
disbursements for inventory are relatively largemtythe spring in anticipation of these collegkesaThe Company normally requires
increased funds for working capital from the begigrof the fiscal year into September. Subjectanations that may be caused by
fluctuations in inventory accumulation or in patteiof customer payments, the Company's normal tipgreash flow is not expected to vary
materially in the near terr



To finance its short-term seasonal working capéglirements and its growth opportunities, the Camythas adequate cash and cash
equivalents available, as well as both domesticfareign short-term lines of credit, as more fudlyscribed in the note to the consolidated
financial statements entitled "Notes Payable anot'D&he acquisition of the VCH Publishing Grougdiwie financed by new debt facilities.

The capital expenditures of the Company consisharily of investments in product development armapprty and equipment. Capital
expenditures for fiscal 1997 are expected to irerepproximately 10% over 1996, primarily repreisgnincreased investments in product
development, including electronic media produatsl @mputer equipment upgrades to support the higilame of business to ensure
efficient, quality-driven customer service. Thasedstments will be funded primarily from internakt generation or from the liquidation of
cash equivalents.

Effects of Inflation and Cost Increases

Although the impact of inflation is somewhat minz@dl, as the business does not require a highdéwabestment in property and equipme
the Company does experience continuing cost ineseaslecting, in part, general inflationary fastdfiscal 1996 and 1995 witnessed an
increase in paper prices after years of a stabliet¢oeasing price environment. To mitigate theat$fef paper and other cost increases, the
Company has taken a number of initiatives includiagous steps to lower overall production and nfiacturring costs including substitution
of paper grades. In addition, selling prices haserbselectively increased as competitive conditpmrsit. The Company anticipates that it
will be able to continue this approach in the fatur

New Accounting Standards

In March 1995, the Financial Accounting Standardarf issued Statement of Financial Accounting Siedsl(SFAS) No. 121, "Accounting
for the Impairment of Long- lived Assets and fomigelived Assets to be Disposed Of" for fiscal ydaeginning after December 15, 1995.
The Company intends to adopt SFAS No. 121 in figeal 1997, and does not expect the impact omasial position or its results of
operations to be material.

In October 1995, the Financial Accounting Stand&dard issued SFAS No. 123, "Accounting for Stocds&d Compensation” which
requires certain disclosures for fiscal years baigo after December 15, 1995 for those companigisvidll continue to use an intrinsic value
based method for measuring compensation cost inemion with employee stock compensation plans.Gtpany currently plans to
continue to use the intrinsic value based methalvah adopt the disclosure requirements in fistad7.



Results by Quarter (Unaudited)

John Wiley & Sons, Inc. and Subsidiaries Dollarthiousands except per share data

1 Includes interest income after taxes in 1996206 $nillion, equal to $.16 per share, relatingrt@iest received on the favorable resolutic

amended tax return clairr

Revenues
First quarter
Second quarter
Third quarter
Fourth quarter

Fiscal year

Operating Income
First quarter
Second quarter
Third quarter
Fourth quarter

Fiscal year

Net Income
First quarter
Second quarter
Third quarterl
Fourth quarter

Fiscal year

$ 88,092 $80

86,831 78
97,409 91
90,372 79

7,119 5
10,710 10
3,630

4,240 3
9,835 6
3,487 2

Income Per Share

Primary and Fully
First quarter
Second quarter
Third quarterl
Fourth quarter

Fiscal year

Diluted
$ .43 $
.26
.59
21
$ 1.49 $



The Company's Class A and Class B shares are bstdide New York Stock Exchange under the symbsla &nd JWB, respectively.
Dividends per share and the market price rangésioglfquarter for the past two fiscal years weréolisws:

Class A Common Stock Class B Common Stock
Divi- Market Price Divi- Market Price
dends  High Low dends High Low
1996
First quarter $.0875 $28.75 $27.13 $.0775 $29.00 $27.75
Second quarter .0875 30.50 27.13 .0775 30.00 28.00
Third quarter .0875 35.00 28.88 .0775 34.75 28.75
Fourth quarter .0875 35.00 29.63 0775 34.63 29.50
1995
First quarter $.0775 $21.63 $20.50 $.06875 $21.25 $20.50
Second quarter .0775 22.13 20.13 .06875 21.75 20.38
Third quarter .0775 25.75 21.38 .06875 25.63 21.38
Fourth quarter .0775 28.00 25.13 .06875 27.75 25.25

As of April 30, 1996, the approximate number ofdesk of the Company's Class A and Class B CommaekStere 1,278 and 200,
respectively, based on the holders of record anérabformation available to the Company.

The Company's revolving credit agreements contaitam restrictive covenants related to the paymédtvidends. Under the most
restrictive covenant, approximately $48 million veasilable for the payment of future dividends. abto the foregoing, the Board of
Directors considers quarterly the payment of cagidends based upon its review of earnings, thariaial position of the Company and other
relevant factors.

Selected Financial Data
John Wiley & Sons, Inc. and Subsidiaries

Dollars in thousands except per share data

For the years en ded April 30
1996 1995 19 94 1993 1992

Revenues $ 362,704 $ 331,091 $29 4,289 $272,894 $ 248,151
Income Before

Extraordinary Item <F1> 24,680 18,311 1 2,117 7,718 3,576
Extraordinary Item _ _ _ _ (495)
Net Incomel 24,680 18,311 1 2,117 7,718 3,081
Working Capital 31,515 11,241 3 5,059 31,804 30,800
Total Assets 284,501 247,481 24 3,940 220,593 213,744
Long-Term Debt _ 2 6,000 32,000 36,000
Shareholders' Equity 117,982 98,832 8 2,330 71,276 69,552

Per Share Data
Income Before
Extraordinary Item <F1>

Primary and Fully Diluted 1.49 11 2.76 .50 .23
Net Income <F1>

Primary and Fully Diluted 1.49  1.12 .76 .50 .20
Cash Dividends

Class A Common .35 31 .275 .275 275

Class B Common .31 .275 .245 .245 .245
Book Value-End of Year 7.32 6.21 5.23 4.63 4.56
<F1>
Fiscal 1996 includes interest income after taxes of $2.6 million, or
$.16 per share, received on the favorable resolutio n of amended tax

return claims.



Schedule Il

JOHN WILEY & SONS, INC. AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED APRIL 30, 1996, 1995 AND 1994

Balance at

(Dollars in Thousands)

Beginning Charged

Description

Year Ended April 30, 1996
Allowance for sales
returns <F1>
Allowance for doubtful
accounts

Year Ended April 30, 1995
Allowance for sales

returns <F1> $ 15,558
Allowance for doubtful
accounts $ 4,385

Year Ended April 30, 1994
Allowance for sales

returns <F1> $13,424
Allowance for doubtful
accounts $ 3,409

of Period

$17,519

Income

$17,74

$ 5114 $ 549

$16,11

$ 4,01

$ 13,47

$ 4,08

<F1> Allowance for sales returns represents antici

inventory and royalty costs.

<F2> Accounts writen off, less recoveries.

ns Deductions Balance
to From at End of
Reserves Period

4 $14,477 $20,786

9 $ 4,564<F2>$ 6,049

0 $14,149 $17,519

4 % 3,285<F2>$ 5,114

0 $11,336 $15,558
1 $ 3,105<F2>$ 4,385

pated returns net of



SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Comggaas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

JOHN WILEY & SONS, INC.
(Company)

By: /s/ Charles R Ellis

Charles R Ellis
Presi dent and Chief Executive Oficer

By: /s/ Robert D. WIder
Robert D. W | der
Executive Vice President and
Chi ef Financial & Operations Oficer

By: /s/ Peter W difford
Peter W Cifford
Seni or Vice President, Finance
Corporate Controller
& Chief Accounting Oficer

Dated: June 20, 1996



Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpthe following persons constituting
directors of the Company on June 20, 1996.

Franklin E. Agnew Chester O Macey
/sl Warren J. Baker /sl WIliam R Sutherl and
Warren J. Baker WIlliam R Sutherland

/sl Charles R Elis

Charles R Elis Thomas M Tayl or
/sl H Alen Fernald /sl Leo J. Thonas
" H Alen Fernald " leo J. Thomass
/sl Gary J. Fernandes /sl Bradford Wley Il
" Gary J. Fernandes Bradford Wiey 11
/sl Larry Franklin /sl Deborah E. Wl ey
" Larry Franklin " Deborah E. Wley
/sl John S. Herrington /sl Peter Booth WIey

John S. Herrington Pet er Booth W ey



Exhibit 3.2

Certificate of Amendment of the
Certificate of Incorporation

of
JOHN WILEY & SONS, INC.

Under Section 805 of the Business Corporation Law

It is hereby certified that:
FIRST: The name of the corporation is JOHN WILEYS&NS, INC.

SECOND: The Certificate of Incorporation of the paration was filed by the Department of State aruday 15, 1904 under the name of
JOHN WILEY & SONS.

THIRD: The amendment of the Certificate of Incoguan of the corporation effected by this certifecaf amendment is as follows: To
increase the aggregate number of shares of capoiEit which the corporation shall have authoritysgue from Sixteen Million (16,000,000)
to Forty-four Million (44,000,000) by authorizingy@dditional Twenty Million (20,000,000) sharesGliass A Common Stock with a par
value of One Dollar ($1.00) per share and an auftiti Eight Million (8,000,000) shares of Class Bn@non Stock with a par value of One
Dollar ($1.00) per share.

FOURTH: To accomplish the foregoing amendment,cdetTHIRD of the Certificate of Incorporation, réfay to the number of shares of all
classes of capital stock which the corporationldieale authority to issue, is hereby amended td asafollows: The total number of shares of
all classes of capital stock which the corporasball have authority to issue is Forty-four Milli¢g4,000,000) shares, consisting of Two
Million (2,000,000) shares of Preferred Stock vétpar value of One Dollar

($1.00) per share, Thirty Million (30,000,000)

shares of Class A Common Stock with a par valuera Dollar ($1.00) per share, and Twelve Millio2,d00,000) shares of Class B
Common Stock with a par value of One Dollar ($1.06) share



FIFTH: The foregoing amendment of the Certificaténcorporation of the corporation was authorizgdabvote of the Board of Directors at a
meeting held on June 22, 1995, followed by the wbtthe holders of at least a majority of all oé thutstanding shares of the corporation
entitled to vote on the said amendment of the fieaté of Incorporation at a meeting of the shatdééis held on September 21, 1995.

IN WITNESS WHEREOF, we have subscribed this documerthe date set forth below and do hereby affunger the penalties of perjury,
that the statements contained therein have beaniegd by us and are true and correct.

October 13, 1995

/sl Robert D. WIder

Robert D. W | der
Seni or Vice President and
Chief Financial Oficer

/sl Josephi ne Bacchi

Josephi ne Bacchi
Cor porate Secretary
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CREDIT AGREEMENT
dated as of
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among
John Wiley & Sons, Inc.,
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and

Morgan Guaranty Trust Company of New York,
as Agen
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CREDIT AGREEMENT

AGREEMENT dated as of June 12, 1996 among JOHN WIRESONS, INC., the BANKS from time to time partibsreto and MORGAN
GUARANTY TRUST COMPANY OF NEW YORK, as
Agent.

The parties hereto agree as follows:
ARTICLE |
DEFINITIONS
SECTION 1.01. Definitions. The following terms, @sed herein, have the following meanings:

"Acquisition" means the Acquisition by the Borrowar90% of the outstanding capital stock of VCH Fsibing Group from Pallas
Investment Group, the German Chemical Society had3erman Pharmaceutical Society.

"Adjusted CD Rate" has the meaning set forth in
Section 2.05(b).

"Adjusted London Interbank Offered Rate" has thanieg set forth in Section 2.05(c).

"Administrative Questionnaire" means, with resgeatach Bank, the administrative questionnairdéaéform submitted to such Bank by the
Agent and submitted to the Agent (with a copy ® Borrower) duly completed by such Bank.

"Agent" means Morgan Guaranty Trust Company of Neuk in its capacity as agent for the Banks herewnand its successors in such
capacity.

"Applicable Lending Office" means, with respectiny Bank, (i) in the case of its Domestic LoarsPDbmestic Lending Office and (ii) in tl
case of its Euro-Dollar Loans, its Euro-Dollar LerglOffice.

"Applicable Margin" has the meaning set forth in
Section 2.05(e).

"Assessment Rate" has the meaning set forth in
Section 2.05(b).

"Assignee" has the meaning set forth in Sectiob(@)0



"Bank" means Morgan, each Assignee which beconBen& pursuant to Section 9.06(c), and their respesuccessors.

"Base Rate" means, for any day, a rate per annwal égjthe higher of (i) the Prime Rate for suci dad
(i) the sum of 1/2 of 1% plus the Federal FundgeRar such day.

"Base Rate Loan" means a Loan to be made by a &akBase Rate Loan pursuant to the applicable®ofiBorrowing or Article VIII.

"Benefit Arrangement" means at any time an empldexeefit plan within the meaning of Section 3(3E&ISA which is not a Plan or a
Multiemployer Plan and which is maintained or othise contributed to by any member of the ERISA @rou

"Board" means the Board of Directors of the Borromea committee of directors lawfully exercisirgetrelevant powers of the Board.
"Borrower" means John Wiley & Sons, Inc., a New koorporation, and its successors.

"Borrower's 1995 Form 10-K" means the Borrowersuah report on Form 10-K for the fiscal year endegxil 30, 1995, as filed with the
Securities and Exchange Commission pursuant t8éearities Exchange Act of 1934.

"Borrowing" means a borrowing hereunder consistihjoans made to the Borrower at the same timénbyBanks pursuant to Article II. A
Borrowing is a "Domestic Borrowing" if such Loangd&omestic Loans or a "Euro-Dollar Borrowing" ifch Loans are Euro-Dollar Loans.
A Domestic Borrowing is a "CD Borrowing" if such Bestic Loans are CD Loans or a "Base Rate BorrdWirsyich Domestic Loans are
Base Rate Loans.

"Capital Lease" means any lease of property whithccordance with GAAP, should be capitalizedtmnlessee's balance sheet; and "Ce
Lease Obligation" means the amount of the liabikityich should be so capitalized.

"CD Base Rate" has the meaning set forth in
Section 2.05(b).

"CD Loan" means a Loan to be made by a Bank as adzaid pursuant to the applicable Notice of Borrayv



"College Publishing Segment" means the businesaaeiof the Borrower and its Subsidiaries attriblgdo textbooks and other related
materials for colleges and universities.

"Commitment" means (i) with respect to each Bastell on the signature pages hereof, the amoufuarieiopposite its name on the signal
pages hereof and (ii) with respect to each Assigmexther Person which becomes a Bank pursuarg¢tdd 9.06(c), the amount of
Commitment thereby assumed by it, in each casacsamount may be reduced from time to time pursia8ections 2.07 or 9.06(c) or
increased from time to time pursuant to Sectio®@)

"Consolidated EBIT" means, for any fiscal periodn8olidated Net Income for such period plus, toetkient deducted in determining
Consolidated Net Income for such period, the aggregmount of (i) Consolidated Interest Charges(&nprovision for income taxes.

"Consolidated Interest Charges" means, for anylffigeriod, the aggregate amount of interest chawgesther expensed or capitalized,
incurred or accrued by the Borrower and its Codstdéid Subsidiaries during such period.

"Consolidated Net Income" means the consolidatédheeme of the Borrower and its Consolidated Sdibsies, determined in accordance
with GAAP, excluding

(A) the proceeds of any life insurance policy te #xtent, if any, that such proceeds have beeunded in consolidated net income,

(B) after-tax gains arising from (1) the sale drestdisposition of any assets (other than salésdrOrdinary Course of Business) to the extent
that the aggregate amount of the gain exceedgjiregate amount of losses from the sale, abanddronether disposition of assets (other
than sales in the Ordinary Course of Business)aiig)write-up of assets to the extent, if any, sugke-up has been included in consolidated
net income, or (3) the acquisition of outstandirghDsecurities of the Borrower or any Subsidiary,

(C) any amount representing any interest in thestriduted earnings of any other Person (other th&ubsidiary)



(D) any earnings, prior the date of acquisitionany Person acquired in any manner, and any eaoifany Subsidiary accrued prior to
becoming a Subsidiary, to the extent, if any, #rat such earnings have been included in consotideteincome,

(E) any earnings of a successor to or transferéieeofissets of the Borrower prior to becoming sucitessor or transferee, to the extent, if
any, that any such earnings have been includedriaddidated net income,

(F) any deferred credit (or amortization of a defdrcredit) arising from the creation of the negatjoodwill pursuant to the acquisition of
any Person, and

(G) any portion of the net income of any Subsidiahich for any reason is unavailable for paymerdiefdends.

"Consolidated Net Worth" means Consolidated Shddehns' Equity minus the aggregate net book valub@following to the extent, if any,
that such items were included in consolidated assetleducted from consolidated liabilities in catipg Consolidated Shareholders' Equity:

(A) the amount (if any) by which the sum of

(1) the aggregate amount of Investments describedhbsection (C) of the definition of Restricteddatments plus
(2) other Restricted Investments made after May994,

exceeds $10,000,000, and

(B) any write-up of assets (other than currenttassed other than any write-up arising from theudsition of any Person in the Ordinary
Course of Business) made after May 1, 1994.

"Consolidated Shareholders' Equity" means the dimtaed total shareholders' equity (including calpstock, additional paid-in capital,
retained earnings and any accumulated translatjustment as reduced by treasury stock) in thedeer and its Consolidated Subsidiaries,
determined in accordance with GAA



"Consolidated Subsidiary” means at any date angiflisioy or other entity the accounts of which wobhé&lconsolidated with those of the
Borrower in its consolidated financial statemehtich statements were prepared as of such date.

"Debt" means all obligations for borrowed money|uaing (A) any obligation owed for all or any paftthe purchase price of property or
other assets or for services or for the cost op@ry or other assets constructed or of improvesrgreto, other than trade accounts payable
included in current liabilities and incurred in pest of property or services purchased in the argigcourse of business that are not more than
90 days overdue, (B) any Capital Lease Obligati@y,any obligation (whether fixed or contingenty&mburse any bank or other Person in
respect of amounts paid or payable under a stalediigy of credit and (D) any Guarantee with respedebt (of the kind otherwise described
in this definition) of another Person.

"Default” means any condition or event which canstis an Event of Default or which with the givioignotice or lapse of time or both
would, unless cured or waived, become an Eventsf&ilt.

"Derivatives Obligations" of any Person means hligations of such Person in respect of any ratgpsinansaction, basis swap, forward rate
transaction, commodity swap, commaodity option, ggar equity index swap, equity or equity indexiopt bond option, interest rate option,
foreign exchange transaction, cap transactiony fi@msaction, collar transaction, currency swapgaction, cross-currency rate swap
transaction, currency option or any other simitansaction (including any option with respect ty ahthe foregoing transactions) or any
combination of the foregoing transactions.

"Designated Business" means the College Publishagment or the Scientific and Technical PublistBegment.

"Domestic Business Day" means any day except a@&atuSunday or other day on which commercial bamkéew York City are authorize
by law to close



"Domestic Lending Office" means, as to each Batskofifice located at its address set forth in itsrAnistrative Questionnaire (or identified
in its Administrative Questionnaire as its Domestnding Office) or such other office as such Bamky hereafter designate as its Domestic
Lending Office by naotice to the Borrower and theefig provided that any Bank may so designate stpB@amestic Lending Offices for its
Base Rate Loans, on the one hand, and its CD Loarthe other hand, in which case all referencesit¢o the Domestic Lending Office of
such Bank shall be deemed to refer to either dr bbsuch offices, as the context may require.

"Domestic Loans" means CD Loans or Base Rate Loabsth.
"Domestic Reserve Percentage" has the meaningrsktifi Section 2.05(b).

"EBIT/TD Ratio" means at any date the ratio (expegisas a percentage) of (i) Consolidated EBITHerfour consecutive fiscal quarters of
the Borrower and its Consolidated Subsidiariesremndin such date to (ii) Total Debt at such date.

"Effective Date" means the date this Agreement brexoeffective in accordance with Section 3.01.

"Environmental Laws" means any and all federakestacal and foreign statutes, laws, regulatiendinances, rules, judgments, orders,
decrees, permits, concessions, grants, franchisesses, agreements or other governmental rastréctelating to the environment or to
emissions, discharges or releases of pollutantgaotinants, petroleum or petroleum products, chalmiar industrial, toxic or hazardous
substances or wastes into the environment inclyditgout limitation, ambient air, surface waterpgnd water, or land, or otherwise relating
to the manufacture, processing, distribution, treatment, storage, disposal, transport or handifrgpllutants, contaminants, petroleum or
petroleum products, chemicals or industrial, t@ttazardous substances or wastes or the cleanathey remediation thereof.

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

"ERISA Group" means the Borrower, any Subsidiary athmembers of a controlled group of corporatiand all trades or businesses
(whether or not incorporated) under common comtitcich, together with the Borrower or any Subsidjame treated as a single employer
under Section 414 of the Internal Revenue C



"Euro-Dollar Business Day" means any Domestic BessnDay on which commercial banks are open forriat®nal business (including
dealings in dollar deposits) in London.

"Euro-Dollar Lending Office" means, as to each Batwoffice, branch or affiliate located at itsdaelss set forth in its Administrative
Questionnaire (or identified in its Administrati@auestionnaire as its Euro-Dollar Lending Office)sach other office, branch or affiliate of
such Bank as it may hereafter designate as its-Bolar Lending Office by notice to the Borrowerdathe Agent.

"Euro-Dollar Loan" means a Loan to be made by akBemna Euro-Dollar Loan pursuant to the applicNiéce of Borrowing.
"Euro-Dollar Reserve Percentage" has the meaninfpitk in Section 2.05(c).

"Event of Default" has the meaning set forth in
Section 6.01.

"Federal Funds Rate" means, for any day, the mtamnum (rounded upwards, if necessary, to theesed/100th of 1%) equal to the
weighted average of the rates on overnight Fedienals transactions with members of the Federal Resg&ystem arranged by Federal funds
brokers on such day, as published by the Fedesdie Bank of New York on the Domestic Business Bext succeeding such day,
provided that (i) if such day is not a Domestic BBess Day, the Federal Funds Rate for such daytshalich rate on such transactions on the
next preceding Domestic Business Day as so pulblishaghe next succeeding Domestic Business Day(ignfino such rate is so published
on such next succeeding Domestic Business Dayséteral Funds Rate for such day shall be the agerdg quoted to Morgan Guaranty
Trust Company of New York on such day on such tatisns as determined by the Agent.

"Fixed Rate Borrowing" means a CD Borrowing or adzDollar Borrowing.
"Fixed Rate Loans" means CD Loans or Euro-Dollaaisor both.

"GAAP" means generally accepted accounting priesils in effect at the time of application to thavisions hereol



"Guarantee" means any guarantee or other contitigéiiity (other than any endorsement for colleatior deposit in the ordinary course of
business), direct or indirect, with respect to ahijgation of another Person, through an agreemeatherwise, including, without limitation,
(A) any other endorsement or discount with recoorsendertaking substantially equivalent to or hgveconomic effect similar to a guaratr

in respect of any such obligation and (B) any agex# (1) to purchase, or to advance or supply flioid#he payment or purchase of, any
such obligation, (2) to purchase, sell or leas@@rty, products, materials or supplies, or transian or services, in respect of enabling such
other Person to pay any such obligation or to astwe owner thereof against loss regardless addlieery or nondelivery of the property,
products, materials or supplies or transportatioseovices or (3) to make any loan, advance ottabgpdntribution to or other investment in,

or to otherwise provide funds to or for, such otRerson in respect of enabling such Person tdsatiy obligation (including any liability fc

a dividend, stock liquidation payment or expensdpassure a minimum equity, working capital drestbalance sheet condition in respec
any such obligation.

The amount of any Guarantee shall be equal todtstanding amount of the obligation directly orinedtly guaranteed.

"Interest Period" means: (1) with respect to eagioiDollar Borrowing, the period commencing on tlae of such Borrowing and ending
one, two, three or six months thereafter, as theda@r may elect in the applicable Notice of Borhogy provided that:

(a) any Interest Period which would otherwise encgalay which is not a Euro-Dollar Business Daylldleextended to the next succeeding
Euro-Dollar Business Day unless such Euro-DollasiBesss Day falls in another calendar month, in Wigiase such Interest Period shall end
on the next preceding Euro-Dollar Business Day;

(b) any Interest Period which begins on the lagbHdollar Business Day of a calendar month (or aag for which there is no numerically
corresponding day in the calendar month at theofsdch Interest Period) shall, subject to clause
(c) below, end on the last E-Dollar Business Day of a calendar month;



(c) any Interest Period which would otherwise eftdrahe Termination Date shall end on the TernmamabDate.

(2) with respect to each CD Borrowing, the periochemencing on the date of such Borrowing and en8hg0, 90 or 180 days thereafter, as
the Borrower may elect in the applicable Noticdofrowing; provided that:

(a) any Interest Period (other than an InteresoBetetermined pursuant to clause (b) below) wholuld otherwise end on a day which is
a Euro-Dollar Business Day shall be extended totheé succeeding Euro-Dollar Business Day; and

(b) any Interest Period which would otherwise eftdrahe Termination Date shall end on the TernamaDate.

(3) with respect to each Base Rate Borrowing, #r@ogd commencing on the date of such Borrowingemting 30 days thereafter; provided
that:

(a) any Interest Period (other than an InteresoBeatetermined pursuant to clause (b) below) wholuld otherwise end on a day which is
a Euro-Dollar Business Day shall be extended tathe succeeding Euro-Dollar Business Day; and

(b) any Interest Period which would otherwise eftdrahe Termination Date shall end on the TerniamaDate.
"Internal Revenue Code" means the Internal Rev€luge of 1986, as amended, or any successor statute.

"Investment" means any investment so classifiecu@®RAP, made by stock purchase, capital contritmytioan or advance or by purchas
property or otherwise, but in any event shall idelas an investment in any Person the amount Bfediit owed by such Person and all
accounts receivable from such Person which areuroént assets or did not arise from sales to Beckon in the ordinary course of busin



"Lien" means, with respect to any asset, any mgeghen, pledge, charge, security interest or erirance of any kind in respect of such
asset. For the purposes of this Agreement, theoBenr or any Subsidiary shall be deemed to own stbjea Lien any asset which it has
acquired or holds subject to the interest of a vend lessor under any conditional sale agreenoaipifal lease or other title retention
agreement relating to such asset.

"Loan" means a Domestic Loan or a Euro-Dollar Laad "Loans" means Domestic Loans or Euro-Dollamisoar both.
"London Interbank Offered Rate" has the meaninda# in Section 2.05(c).

"Material Debt" means Debt (other than the Notédhe Borrower and/or one or more of its Subsi@igriarising in one or more related or
unrelated transactions, in an aggregate principalet exceeding $1,000,000.

"Material Financial Obligations" means a principalface amount of Debt and/or payment or collaizatibn obligations in respect of
Derivatives Obligations of the Borrower and/or amenore of its Subsidiaries, arising in one or m@lated or unrelated transactions,
exceeding in the aggregate $1,000,000.

"Material Plan" means at any time a Plan or Plamsriy aggregate Unfunded Liabilities in excess1d,800,000.

"Morgan" means Morgan Guaranty Trust Company of Neurk; provided that, when used in Section 2.08.6r1 with reference to any Euro-
Dollar Loan, the term "Morgan" shall mean the pipat London office of Morgan Guaranty Trust ComparfiyNew York.

"Notes" means promissory notes of the Borrowerstamiially in the form of Exhibit A hereto, evideng the obligation of the Borrower to
repay the Loans, and "Note" means any one of stahipsory notes issued hereunder.

"Notice of Borrowing" has the meaning set forth in
Section 2.02



"Operating Lease" means any lease, other than @aChpase, of real or personal property; and "@prg Lease Rentals" means the sum of
the rental and other obligations required to b pgithe lessees under an Operating Lease excladyngmount required to be paid by the
Lessee (whether or not therein designated as rentalditional rental) on account of maintenanepairs, insurance, taxes, assessments,
water rates and similar charges.

"Ordinary Course of Business" means the activigggnts and transactions of the Borrower that woeddgonably be expected to recur in the
foreseeable future, do not possess a high degralenofrmality and are not unrelated to, or onlydeaially related to, the publishing and
marketing of books, journals and information seggitn all formats and computer software relatedetie the importing, adapting and
marketing of works from other publishers and thsigieing and marketing of teaching and training male for business and professional
users. For purposes of this Agreement, sales,tjirecindirectly, of book lists, publishing or trang product lines, or other similar forms of
publication rights (excluding sales in one tranigaicor a series of related transactions of allulyssantially all of any Designated Business)
shall be deemed to be sales in the Ordinary CafrBesiness.

"Parent" means, with respect to any Bank, any Persatrolling such Bank.
"Participant” has the meaning set forth in Sec8di6(b).
"PBGC" means the Pension Benefit Guaranty Corpmraii any entity succeeding to any or all of itsdions under ERISA.

"Person" means an individual, a corporation, argaiship, an association, a trust or any otheryeatibrganization, including a governmen
political subdivision or an agency or instrumeryaihereof.

"Plan" means at any time an employee pension kalafi (other than a Multiemployer Plan) which évered by Title IV of ERISA or
subject to the minimum funding standards underiGeetl2 of the Internal Revenue Code and eithas (iaintained, or contributed to, by
any member of the ERISA Group for employees of meynber of the ERISA Group or (ii) has at any timthin the preceding five years
been maintained, or contributed to, by any Persioiclwwas at such time a member of the ERISA Grauginployees of any Person which
was at such time a member of the ERISA Gr



"Prime Rate" means the rate of interest publiclyaamced by Morgan Guaranty Trust Company of NewkYioNew York City from time to
time as its Prime Rate.

"Refunding Borrowing" means a Borrowing which, afs@plication of the proceeds thereof, resultsamat increase in the outstanding
principal amount of Loans made by any Bank.

"Regulation U" means Regulation U of the Board ofv€nors of the Federal Reserve System, as intdffan time to time.

"Required Banks" means at any time Banks havirgest 66 2/3% of the aggregate amount of the Comerits or, if the Commitments shall
have been terminated, holding Notes evidencingaat|66 2/3% of the aggregate unpaid principal atoithe Loans.

"Restricted Guarantee" means any Guarantee of dn@Ber or a Subsidiary in respect of any obligatid another Person other than
(A) any Guarantee of the Borrower in respect of 8npsidiary, and

(B) any Guarantee in respect of Debt to the exdaoh Debt is secured by a Capital Lease of thedBa@r or a Subsidiary.

"Restricted Investment” means any Investment, dtiear

(A) any Investment in (1) a marketable obligatiomaturing within one year after acquisition theresgued or guaranteed by the United States
of America or an instrumentality or agency therédjf,a certificate of deposit or other obligatiomturing within one year after acquisition
thereof, issued by a United States national oe $tahk or trust company having capital, surpluswardivided profits of at least $100,000,0

(3) open market commercial paper, maturing withi0 gays after acquisition thereof, which has tlyghést credit rating of either Standard &
Poor's Corporation ("S&P") or Moody's Investors\vé&a, Inc. ("Moody's"), (4) adjustable rate preéstistocks or money market preferred
stocks issued by a corporation organized undelathe of the United States or a state thereof whake one of the two highest ratings of
either S&P or Moody's and which mature (or are eedable at the option of the holder) within twelvenths after the acquisition thereof and
(5) commercial paper or notes issued by a govertahanthority located in the United States, whioh af credit quality not lower than that

the investments referred to in clause (4) abovevaridh mature (or are redeemable at the optioh@tiblder) within twelve months after the
acquisition thereol



(B) any Investment in a Subsidiary, and

(C) any Investment hereafter acquired in exchangeof out of the net cash proceeds from the sabatly concurrent sale of, common she
of the Borrower.

In computing the amount of any Restricted Investnieany Person, unrealized increases or decréas@due, or write-ups, write-downs or
write-offs of Restricted Investments in the Persball be disregarded (except to the extent includéke determination of net income of the
Borrower or a Subsidiary).

"Restricted Payment" means

(A) the declaration of any dividend on, or the iremce of any liability to make any other paymendlistribution in respect of, any shares of
the Borrower (other than one payable solely icé@simon shares), and

(B) any payment or distribution on account of theghase, redemption or other retirement of anyeshaf the Borrower, or of any warrant,
option or other right to acquire such shares, graher payment or distribution (other than purduara dividend theretofore declared or
liability theretofore incurred as specified in Saebigon (A)), made in respect thereof, either diyect indirectly, except any payment or
distribution on account of (1) the principal of gorépayment charge, if any, on convertible Deb{2dithe purchase, redemption or other
retirement of shares of the Borrower in exchangedoout of the net cash proceeds received bBtreower from a substantially concurrent
sale of, other shares of the Borrower.

The amount of the any Restricted Payment in prgmvall be deemed to be the greater of its fanerghs determined by the Board) or its net
book value.

"Revolving Credit Period" means the period from amduding the Effective Date to but not includitige Termination Date.

"Scientific and Technical Publishing Segment" meitwas portion of the business of the Borrower @adubsidiaries attributable to technical
and scientific publication:



"Subsidiary" of any designated Person means argoRer other entity at least a majority of the YigtStock (or comparable ownership
interests) of which is at the time owned by thegtested Person and/or one or more of its SubsetiaExcept as otherwise expressly
indicated herein, references to Subsidiaries shein Subsidiaries of the Borrower.

"Subsidiary Debt" means the Debt of all Subsidmoéthe Borrower, consolidated in accordance @ifAP.
"Termination Date" means June 11, 1997, or, if slephis not a Euro-Dollar Business Day, the negtpding Euro-Dollar Business Day.

"Total Debt" means at any date the aggregate anaiudebt of the Borrower and its Consolidated Sdiasies, determined on a consolidated
basis as of such date.

"Unfunded Liabilities" means, with respect to adgrPat any time, the amount (if any) by which [i¢ foresent value of all benefits under s
Plan exceeds

(i) the fair market value of all Plan assets alole to such benefits (excluding any accrued bpaighcontributions), all determined as of the
then most recent valuation date for such Planphlytto the extent that such excess representseatpm liability of a member of the ERISA
Group to the PBGC or any other Person under Title

IV of ERISA.

"Voting Stock" means shares of a Person of thesdaglasses having general voting power (not déipgron the happening of a
contingency) under ordinary circumstances to eeaoijority of the Board. As of the date of this égment, the Class B Stock is the Voting
Stock of the Borrower.

SECTION 1.02. Accounting Terms and Determinatigkfinancial statements provided for in this Agneent shall be prepared, all financial
computations hereunder shall be made, and all aticguterms shall have the meanings given to them¢cordance with GAAP, except as
otherwise provided in this Agreement. Any consdbdieor consolidating financial statement or finahcomputation with respect to the
Borrower and its Subsidiaries required by this Agnent shall be done in accordance with GAAP, aadlifie time that any such statement or
computation is required to be made the Borrowell slod have any Subsidiary such terms shall mefinaacial statement or a financial
computation, as the case may be, with respecet@tiirower only



ARTICLE II
THE CREDITS

SECTION 2.01. Commitments to Lend. During the Rewg Credit Period each Bank severally agreeshertédrms and conditions set forth
in this Agreement, to lend to the Borrower fromdino time amounts not to exceed in the aggregaiayabne time outstanding the amount of
its Commitment. Each Borrowing under this Sectiddilzhall be in an aggregate principal amount gd@%000 or any larger multiple of
$1,000,000 (except that any such Borrowing mayntitbé aggregate amount of the unused Commitmemnts3izall be made from the several
Banks ratably in proportion to their respective @aitments. Within the foregoing limits, the Borroweay borrow under this Section 2.01,

repay, or to the extent permitted by Section 2008pay Loans and reborrow at any time during theoRéng Credit Period under this Secti
2.01.

SECTION 2.02. Method of Borrowing. (a) The Borroveball give the Agent notice (a "Notice of Borrogfhnot later than 10:30 A.M.
(New York City time) on (i) the second Domestic Biess Day before each CD Borrowing, (ii) the ddteaxh Base Rate Borrowing, and
(iii) the third Euro-Dollar Business Day before baturo-Dollar Borrowing, specifying:

(i) the date of such Borrowing, which shall be ani#stic Business Day in the case of a Domestic Bongor a Eurobollar Business Day i
the case of a Euro-Dollar Borrowing,

(i) the aggregate amount of such Borrowing,
(iii) whether the Loans comprising such Borrowing o be CD Loans, Base Rate Loans or Euro-Doltenis, and

(iv) in the case of a Fixed Rate Borrowing, theatian of the Interest Period applicable theretbjext to the provisions of the definition of
Interest Period.

(b) Upon receipt of a Notice of Borrowing, the Agshall promptly notify each Bank of the conterfitereof and of such Bank's ratable share
of such Borrowing and such Notice of Borrowing $inalt thereafter be revocable by the Borrov



(c) Not later than 12:00 noon (New York City tinte) the date of each Borrowing, each Bank shalldpias provided in subsection (d) of
this Section) make available its ratable sharaiohd8orrowing (determined in accordance with Sec#d1), in Federal or other funds
immediately available in New York City, to the Adext its address specified in or pursuant to SeQi61. Unless the Agent determines in its
reasonable judgment that any applicable conditpatiéied in Article 11l has not been satisfied, thgent will make the funds so received
from the Banks available to the Borrower at the rtigeaforesaid address.

(d) If any Bank makes a new Loan hereunder on sodayhich the Borrower is to repay all or any psran outstanding Loan from such
Bank, such Bank shall apply the proceeds of its bean to make such repayment and only an amoural ¢égahe difference (if any) betwe
the amount being borrowed and the amount beingdegball be made available by such Bank to the Agerprovided in subsection (c) of
this Section, or remitted by the Borrower to theeAgas provided in Section 2.10, as the case may be

(e) Unless the Agent shall have received noticenfeoBank prior to the date of any Borrowing thathsBank will not make available to the
Agent such Bank's share of such Borrowing, the Agaay assume that such Bank has made such shalabte/to the Agent on the date of
such Borrowing in accordance with subsections id) @) of this

Section 2.02 and the Agent may, in reliance upah sissumption, make available to the Borrower ah slate a corresponding amount. If
and to the extent that such Bank shall not havaate such share available to the Agent, such Badikhee Borrower severally agree to re|
to the Agent forthwith on demand such correspondimgunt together with interest thereon, for eaghfdan the date such amount is made
available to the Borrower until the date such anidéanepaid to the Agent, at (i) in the case of Bugrower, a rate per annum equal to the
higher of the Federal Funds Rate and the inteadstapplicable thereto pursuant to Section 2.05i@nd the case of such Bank, the Federal
Funds Rate. If such Bank shall repay to the Ageah<orresponding amount, such amount so repalticsimstitute such Bank's Loan
included in such Borrowing for purposes of this égment.

SECTION 2.03. Notes. (a) The Loans of each Bank beaevidenced by a single Note payable to thewood such Bank for the account of
Applicable Lending Office in an amount equal to #ggregate unpaid principal amount of such Bank&ank.



(b) Each Bank may, by notice to the Borrower arelAlgent, request that its Loans of a particulaetiyp evidenced by a separate Note in an
amount equal to the aggregate unpaid principal amnofusuch Loans. Each such Note shall be in sabatly the form of Exhibit A hereto
with appropriate modifications to reflect the féwat it evidences solely Loans of the relevant tyech reference in this Agreement to the
"Note" of such Bank shall be deemed to refer toianbide any or all of such Notes, as the contexy nequire.

(c) Upon receipt of each Bank's Note pursuant to

Section 3.01(b), the Agent shall forward such Notsuch Bank. Each Bank shall record the date, ambgpe and maturity of each Loan
made by it and the date and amount of each payafgmincipal made by the Borrower with respect éter and may, if such Bank so elect
connection with any transfer or enforcement oNitge, endorse on the schedule forming a part theqgmopriate notations to evidence the
foregoing information with respect to each suchriLteen outstanding; provided that the failure of Bank to make any such recordation or
endorsement shall not affect the obligations ofBberower hereunder or under the Notes. Each Bahleieby irrevocably authorized by the
Borrower so to endorse its Note and to attach tbraake a part of its Note a continuation of anyhsschedule as and when required.

SECTION 2.04. Maturity of Loans. Each Loan include@ny Borrowing shall mature, and the principalcaunt thereof shall be due and
payable, on the last day of the Interest Periodiegdge to such Borrowing and on the TerminationieDa

SECTION 2.05. Interest Rates. (a) Each Base Rade kball bear interest on the outstanding prin@padunt thereof, for each day from the
date such Loan is made until it becomes due, atesper annum equal to the Base Rate for suchSieh interest shall be payable for each
Interest Period on the last day thereof. Any overgrincipal of and overdue interest on any Base Ragan shall bear interest, payable on
demand, for each day until paid at a rate per anegual to the sum of 1% plus the Base Rate for dagt



(b) Each CD Loan shall bear interest on the outktenprincipal amount thereof, for the Interesti®eapplicable thereto, at a rate per annum
equal to the sum of the Applicable Margin plus @ipplicable Adjusted CD Rate; provided that if ary Goan shall, as a result of clause (2)
(b) of the definition of Interest Period, have atetest Period of less than 30 days, such CD Lbaltlsear interest during such Interest Pe

at the rate applicable to Base Rate Loans during pariod. Such interest shall be payable for dairest Period on the last day thereof and,
if such Interest Period is longer than 90 day#tatvals of 90 days after the first day thereafiyfverdue principal of and overdue interes
any CD Loan shall bear interest, payable on denfaneéach day until paid at a rate per annum etqutide sum of 1% plus the higher of (i)
the sum of the Applicable Margin plus the Adjus@d Rate applicable to such Loan and (ii) the BaateRor such day.

The "Adjusted CD Rate" applicable to any Interesti®tl means a rate per annum determined pursudm following formula:

[CDBR [
ACDR = [ ---ooooev ] +AR
[1.00 - DRP]

ACDR Adjusted CD Rate

CDBR CD Base Rate

DRP = Domestic Reserve Percentage
AR = Assessment Rate

* The amount in brackets being rounded upwardsedessary, to the next higher 1/100 of 1%

The "CD Base Rate" applicable to any Interest Ridsdhe rate of interest determined by the Ageriid the prevailing rate per annum bid at
10:00 A.M. (New York City time) (or as soon therteafas practicable) on the first day of such IrgeReriod by two or more New York
certificate of deposit dealers of recognized stagdor the purchase at face value from Morgansotdrtificates of deposit in an amount
comparable to the unpaid principal amount of thel®@@n of Morgan to which such Interest Period aggphnd having a maturity comparable
to such Interest Perio



"Domestic Reserve Percentage" means for any day#neentage (expressed as a decimal) which ienteon such day, as prescribed by
Board of Governors of the Federal Reserve Systeman(p successor) for determining the maximum resesguirement (including without
limitation any basic, supplemental or emergencemess) for a member bank of the Federal Reservie®yis New York City with deposits
exceeding five billion dollars in respect of newnrfersonal time deposits in dollars in New YorkyGiaiving a maturity comparable to the
related Interest Period and in an amount of $1@d¥0nore. The Adjusted CD Rate shall be adjustedraatically on and as of the effective
date of any change in the Domestic Reserve Pegenta

"Assessment Rate" means for any day the annuadsmsat rate in effect on such day which is payapla member of the Bank Insurance
Fund classified as adequately capitalized and wihipervisory subgroup "A" (or a comparable suaregssessment risk classification)
within the meaning of 12 C.F.R. 327.4(a) (or angcassor provision) to the Federal Deposit Insur&mgoration (or any successor) for s
Corporation's (or such successor's) insuring tiepodits at offices of such institution in the Uditgtates. The Adjusted CD Rate shall be
adjusted automatically on and as of the effectate @f any change in the Assessment Rate.

(c) Each Euro-Dollar Loan shall bear interest andhtstanding principal amount thereof, for theldast Period applicable thereto, at a rate
per annum equal to the sum of the Applicable Mapdrs the applicable Adjusted London Interbank @fteRate. Such interest shall be
payable for each Interest Period on the last desetf and, if such Interest Period is longer thaad months, at intervals of three months :
the first day thereof.

The "Adjusted London Interbank Offered Rate" apgihie to any Interest Period means a rate per amgual to the quotient obtained
(rounded upwards, if necessary, to the next highed0 of 1%) by dividing

(i) the applicable London Interbank Offered Rate by

(i) 1.00 minus the Euro-Dollar Reserve Percentage.

The "London Interbank Offered Rate" applicableny nterest Period means the rate per annum atwdeposits in dollars are offered to
Morgan in the London interbank market at approxeheal1:00 A.M. (London time) two Euro-Dollar BussgeDays before the first day of
such Interest Period in an amount approximatelaktquthe principal amount of the Euro-Dollar La@rMorgan to which such Interest
Period is to apply and for a period of time comp&edo such Interest Peric



"Euro-Dollar Reserve Percentage" means for anytliatypercentage (expressed as a decimal) whicheact on such day, as prescribed by
the Board of Governors of the Federal Reserve 8y&be any successor) for determining the maximusemee requirement for a member
bank of the Federal Reserve System in New York ®ithi deposits exceeding five billion dollars irspect of "Eurocurrency liabilities" (or
respect of any other category of liabilities whiobludes deposits by reference to which the intawe on Eurddollar Loans is determined
any category of extensions of credit or other asstiich includes loans by a non-United States effitany Bank to United States residents).
The Adjusted London Interbank Offered Rate shakh#ijeisted automatically on and as of the effedfiae of any change in the Euro-Dollar
Reserve Percentage.

(d) Any overdue principal of and overdue interastaoy Euro-Dollar Loan shall bear interest, payalelemand, for each day from and
including the date payment thereof was due to keciuding the date of actual payment, at a rateapeum equal to the sum of 1% plus the
higher of (i) the sum of the Applicable Margin plire Adjusted London Interbank Offered Rate appliedo such Loan and

(i) the Applicable Margin plus the quotient obteth(rounded upwards, if necessary, to the nexteniggiLOO of 1%) by dividing (x) the rate
per annum at which one day (or, if such amountrdagins unpaid more than three Euro-Dollar Busiiesss, then for such other period of
time not longer than six months as the Agent méscgedeposits in dollars in an amount approximaésjual to such overdue payment due to
Morgan are offered to Morgan in the London intetbararket for the applicable period determined awigled above by (y) 1.00 minus the
Euro-Dollar Reserve Percentage (or, if the circamsgs described in clause (a) or (b) of Sectioh Shall exist, at a rate per annum equal to
the sum of 1% plus the Base Rate for such day).

(e) The "Applicable Margin" for each Fixed Rate haautstanding on any day during any fiscal quastehe Borrower is (i) for each day
during any fiscal quarter as to which the EBIT/T&tiR for the then immediately preceding four consgize fiscal quarters was greater than
75%, the applicable amount set forth in the talelew under the caption Level |, (ii) for each dayidg any fiscal quarter as to which the
EBIT/TD Ratio for the then immediately precedingif@eonsecutive fiscal quarters was equal to ortless 75% but greater than 40%, the
applicable amount set forth in the table below urtkle caption Level Il, and

(iii) for each day during any fiscal quarter asmoich the EBIT/TD Ratio for the then immediatel\epeding four consecutive fiscal quarters
was equal to or less than 40%, the applicable atrsmirforth in the table below under the captiomdléll.



Level | Levelll Lev el lll

Euro-Dollar Loans  0.25% 0.35% 0 5%
CD Loans 0.375% 0.475% 0 .625%

For purposes of making interest payments hereutideApplicable Margin for Fixed Rate Loans of ayge shall change only upon delivery
of an officer's certificate pursuant to Sectionl%€)(iii) setting forth the EBIT/TD Ratio on thedia of which a change is required pursuant to
this subsection (e). Such change, however, witeh@actively effective to the first day of theeehnt fiscal quarter, and an appropriate
adjustment shall be made within three Domestic fss Days after the delivery of such certificateafoy resulting change in the amount of
interest accrued from such first day and previopsiig.

(f) The Agent shall determine each interest ratdiegble to the Loans hereunder. The Agent sha# grompt notice to the Borrower and the
Banks of each rate of interest so determined, @ndkitermination thereof shall be conclusive inahsence of manifest error.

SECTION 2.06. Facility Fees. During the Revolvingdit Period, the Borrower shall pay to the Agémit,the account of the Banks ratably
accordance with their respective Commitments, gitiafee for each day at a rate per annum equél10.125% for any day on which Level |
(as such term is used in Section 2.05) applies) (li75% for any day on which Level Il (as suchrtes used in Section 2.05) applies, and (iii)
0.25% for any day on which Level Il (as such tésmised in Section 2.05) applies, on the aggregatunt of the Commitments (whether
used or unused) on such day. Such facility feels aberue for each day from and including the Hifex Date to but excluding the
Termination Date (or earlier date of terminatiortted Commitments in their entirety). Accrued feader this Section shall be payable
quarterly in arrears on each March 31, June 30teBdper 30 and December 31 during the Revolving iCR&tiod and on the Termination
Date (or earlier date of termination of the Comnaitts in their entirety).

SECTION 2.07. Optional Termination or ReductiorCafmmitments. During the Revolving Credit Period Borrower may, upon at least
three Domestic Business Days' notice to the Adgenninate at any time, or proportionately reducerfitime to time by an aggregate amount
of $10,000,000 or any larger multiple of $1,000,0@ unused portions of the Commitments. If then@itments are terminated in their
entirety, all accrued fees shall be payable oreffextive date of such terminatic



SECTION 2.08. Mandatory Termination of Commitmefiise Commitments shall terminate on the Terminailate and any Loans then
outstanding (together with accrued interest thersball be due and payable on such date.

SECTION 2.09. Optional Prepayments. (a) The Borraway, upon at least one Domestic Business Dayisentm the Agent, prepay any
Base Rate Borrowing in whole at any time, or frammet to time in part in amounts aggregating $1,000,6r any larger multiple of
$1,000,000, by paying the principal amount to kepprid together with accrued interest thereon talétie of prepayment. Each such optional
prepayment shall be applied to prepay ratably thenis of the several Banks included in such Borrgwin

(b) Except as provided in Section 8.02, the Borromay not prepay all or any portion of the prin¢ipenount of any Fixed Rate Loan prior to
the maturity thereof.

(c) Upon receipt of a notice of prepayment purstauitis Section, the Agent shall promptly notifgca Bank of the contents thereof and of
such Bank's ratable share of such prepayment aidrstice shall not thereafter be revocable byBbeower.

SECTION 2.10. General Provisions as to Payments.

(a) The Borrower shall make each payment of pridaih, and interest on, the Loans and of facilégg hereunder, not later than 12:00 noon
(New York City time) on the date when due, in Fadler other funds immediately available in New Y@ity, to the Agent at its address
referred to in

Section 9.01. The Agent will promptly distributedach Bank its ratable share of each such payraeaived by the Agent for the account of
the Banks. Whenever any payment of principal ofpt@rest on, the Domestic Loans or of facilitydeshall be due on a day which is not a
Domestic Business Day, the date for payment thesieall be extended to the next succeeding DomBssmess Day. Whenever any payn
of principal of, or interest on, the Euro-Dollaradrts shall be due on a day which is not a Euro-DBlisiness Day, the date for payment
thereof shall be extended to the next succeedimg-Bollar Business Day unless such Euro-Dollar Bess Day falls in another calendar
month, in which case the date for payment therkall e the next preceding Euro-Dollar Business.Diahe date for any payment of
principal is extended by operation of law or othieayinterest thereon shall be payable for sucbredd time



(b) Unless the Agent shall have received noticenftbe Borrower prior to the date on which any payhie due to the Banks hereunder that
the Borrower will not make such payment in fulle thgent may assume that the Borrower has madepayhent in full to the Agent on such
date and the Agent may, in reliance upon such gssom) cause to be distributed to each Bank on suehdate an amount equal to the
amount then due such Bank. If and to the extenttti@aBorrower shall not have so made such payneest) Bank shall repay to the Agent
forthwith on demand such amount distributed to sBahk together with interest thereon, for eachfday the date such amount is distribt
to such Bank until the date such Bank repays suoabuat to the Agent, at the Federal Funds Rate.

SECTION 2.11. Funding Losses. If the Borrower makag payment of principal with respect to any FiRate Loan (pursuant to Article VI
or VIII or otherwise) on any day other than the ey of the Interest Period applicable theretaherend of an applicable period fixed
pursuant to Section 2.05(d), or if the Borrowelsfab borrow any Fixed Rate Loans after noticetheen given to any Bank in accordance
with Section 2.02(b), the Borrower shall reimbueseh Bank within 15 days after demand for any tguloss or expense incurred by it (or
by an existing or prospective Participant in tHatexl Loan), including (without limitation) any Bfcurred in obtaining, liquidating or
employing deposits from third parties, but exclggioss of margin for the period after any such pagnor failure to borrow, provided that
such Bank shall have delivered to the Borrowerrtfiate as to the amount of such loss or expews&h certificate shall be conclusive in
the absence of manifest error.

SECTION 2.12. Computation of Interest and Feegrést based on the Prime Rate hereunder andydeiis shall be computed on the basis
of a year of 365 days (or 366 days in a leap ya&ad)paid for the actual number of days elapsedu@irg the first day but excluding the last
day). All other interest shall be computed on thei of a year of 360 days and paid for the actuaiber of days elapsed (including the first
day but excluding the last da



SECTION 2.13. Withholding Tax . At least five DortieBusiness Days prior to the first date on whitierest or fees are payable hereunder
for the account of any Bank, each Bank that ismodrporated under the laws of the United State&roérica or a state thereof agrees that it
will deliver to each of the Borrower and the Agemb duly completed copies of United States InteRevenue Service Form 1001 or 4224,
certifying in either case that such Bank is ertiti@ receive payments under this Agreement antlthies without deduction or withholding
any United States federal income taxes. Each Bdn&hnso delivers a Form 1001 or 4224 further uradexs to deliver to each of the
Borrower and the Agent two additional copies offstarm (or a successor form) on or before the thesuch form expires or becomes
obsolete or after the occurrence of any event requa change in the most recent form so delivésed, and such amendments thereto or
extensions or renewals thereof as may be reasoredpiyested by the Borrower or the Agent, in eadle cartifying that such Bank is entitled
to receive payments under this Agreement and thesNeithout deduction or withholding of any UnitSthtes federal income taxes, unles
event (including without limitation any change irdty, law or regulation) has occurred prior todlage on which any such delivery would
otherwise be required which renders all such famapplicable or which would prevent such Bank frdaty completing and delivering any
such form with respect to it and such Bank advisesBorrower and the Agent that it is not capalbleceiving payments without any
deduction or withholding of United States federmiame tax.

SECTION 2.14. Change of Control. If a Change of @rshall occur (i) the Borrower will, promptly drin any event within 20 days after
occurrence thereof, give each Bank notice theredfshall describe in reasonable detail the faaiscagsumstances giving rise thereto and
(i) each Bank may, by notice to the Borrower amel Agent given not later than 20 days after sudlt@@f Change of Control shall have
been given, terminate its Commitment, which shaltdrminated 45 days after such notice of Changgoaotrol shall have been given, and
declare the Note held by it, together with accrierest thereon, and any other amounts payabkihder for its account to be, and such
Note and such other amounts shall thereupon beatmeeand payable on such fe-fifth day without presentment, demand, protesttber
notice of any kind, all of which are hereby waiumdthe Borrower; provided that no Bank shall bagdikd, without its written consent given
at the time, to make a Loan to be included in aogr@ving other than a Refunding Borrowing during theriod from and including the date
of any such Change of Control to and includingftréy-fifth day following such notice of Change of Coniti



For the purposes of this Section, the followingrtehave the following meanings:

"Acquiring Person" means any Person (excludingtamtee of any stock participation plan or pengitam of the Borrower or any Subsidiary
so long as all such plans in the aggregate hofdtlem 20% of the Voting Stock of the Borrower) ovdlong with any Affiliates or Associates
of such Person, becomes the beneficial owner (witié meaning of Rule 138lof the Securities Exchange Act of 1934, as andndirectly
or indirectly, of more than 10% of the Voting Stawkthe Borrower.

"Affiliate" of any designated Person means any @ethat has a relationship with the designateddPendereby either of such Persons
directly or indirectly controls or is controlled loy is under common control with the other, or lsabd beneficially owns 5% or more of the
equity interest in the other or 5% or more of alags of voting securities of the other. For thiggmse "control" means the power, direct or
indirect, of one Person to direct or cause directibthe management and policies of another, whétheontract, through voting securities or
otherwise.

"Associate" means, with respect to any Personari§)corporation or organization (other than ther8oer or a Subsidiary of the Borrower)

of which such Person is an officer, employee otraror is, directly or indirectly, the benefic@mlner of 10% or more of the shares of any
class, (2) any trust or other estate in which Retfson has a substantial beneficial interest tw ahich such Person serves as trustee or in a
similar fiduciary capacity, and (3) any relativesprouse of such Person, or any relative of suchsspavho has the same home as such Perso
or who is a director or officer of the Borroweramy of its Subsidiaries.

"Change in Control" of the Borrower shall be deerteelave occurred at such time or times as

(1) any Person (other than W. Bradford Wiley, DealhoE. Wiley, Peter Booth Wiley and William Bradfdfdiley 11, their Affiliates or
Associates) alone or with any Affiliates or Assdegof such Person, is or becomes the beneficiakgwdirectly or indirectly, of 50% or mc
of the Voting Stock of the Borrower or (2) indivials who constitute the Continuing Directors ceaseahy reason to constitute at least a
majority of the Board



"Continuing Director" means any member of the Baahd is not an Affiliate or Associate of an Acquigi Person and who was a member of
the Board immediately prior to the time that anygAicing Person became an Acquiring Person and #rer director who is not an Affiliate

or Associate of an Acquiring Person and who is maoended to succeed a Continuing Director by a ritgjof Continuing Directors who are
then members of the Board.

ARTICLE Il

CONDITIONS

SECTION 3.01. Effectiveness. This Agreement shadidime effective on the date that each of the fatigweonditions shall have been
satisfied (or waived in accordance with Sectiorb®.0

(a) receipt by the Agent of counterparts hereafisifby each of the parties hereto (or, in the odsay party as to which an executed
counterpart shall not have been received, recgipiid Agent in form satisfactory to it of telegrapttelex, facsimile or other written
confirmation from such party of execution of a ctmupart hereof by such party);

(b) receipt by the Agent for the account of eachkBaf a duly executed Note dated on or before ttecBve Date complying with the
provisions of Section 2.03;

(c) receipt by the Agent of evidence satisfactorit in its sole good faith discretion of the sumtally simultaneous closing of the
Acquisition;

(d) receipt by the Agent of an opinion of RichardRuidick, General Counsel for the Borrower, sulitaéiy in the form of Exhibit B hereto
and covering such additional matters relating ®tthnsactions contemplated hereby as the RegBarkls may reasonably request;

(e) receipt by the Agent of a certificate signedtoy Chief Financial Officer or Treasurer of ther®aver, dated the Effective Date, to the
effect set forth in clauses (c) and (d) of Sec8d2; anc



() receipt by the Agent of all documents it magsenably request relating to the existence of thredsver, the corporate authority for and
validity of this Agreement and the Notes, and atheomatters relevant hereto, all in form and sas satisfactory to the Agent;

Provided that this Agreement shall not become &ffe@r be binding on any party hereto unless falhe foregoing conditions are satisfied
not later than June 30, 1996. The Agent shall ptymwtify the Borrower and the Banks of the EffeetDate, and such notice shall be
conclusive and binding on all parties hereto.

SECTION 3.02. Borrowings. The obligation of any Raa make a Loan on the occasion of any Borrowingubject to the satisfaction of the
following conditions:

(a) receipt by the Agent of notice of such Borrogvas required by Section 2.02;

(b) the fact that, immediately after such Borrowitite aggregate outstanding principal amount of_thens will not exceed the aggregate
amount of the Commitments;

(c) the fact that, immediately before and aftehsBorrowing, no Default shall have occurred anadetinuing; and

(d) the fact that the representations and warraitiehe Borrower contained in this Agreement (@xcim the case of a Refunding Borrowing,
the representations and warranties set forth itic®ec4.04(c) and 4.05 as to any matter which hasetofore been disclosed in writing by the
Borrower to the Banks) shall be true on and asefdate of such Borrowing.

Each Borrowing hereunder shall be deemed to bprasentation and warranty by the Borrower on the dasuch Borrowing as to the facts
specified in clauses (b), (c) and (d) of this Set!



ARTICLE IV
REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants that:

SECTION 4.01. Corporate Existence and Power. ThedBeer is a corporation duly incorporated, validiisting and in good standing under
the laws of the State of New York, and has all ocape powers and all material governmental licensethorizations, consents and approvals
required to carry on its business as now conducted.

SECTION 4.02. Corporate and Governmental AuthoinzatNo Contravention. The execution, delivery aedformance by the Borrower of
this Agreement and the Notes are within the Bormsaarporate power, have been duly authorizedllneaessary corporate action, require
no action by or in respect of, or filing with, aggvernmental body, agency or official and do nattcavene, or constitute a default under, any
provision of applicable law or regulation or of tRestated Certificate of Incorporation or by-lavishe Borrower or of any agreement,
judgment, injunction, order, decree or other inskeat binding upon the Borrower or result in theatien or imposition of any Lien on ai

asset of the Borrower or any of its Subsidiaries.

SECTION 4.03. Binding Effect. This Agreement congés a valid and binding agreement of the Borroavet each Note, when executed and
delivered in accordance with this Agreement, walhstitute a valid and binding obligation of the Baver, in each case enforceable in
accordance with its terms.

SECTION 4.04. Financial Information.

(a) The consolidated balance sheet of the Borrandrits Consolidated Subsidiaries as of April 33 .and the related consolidated
statements of income, retained earnings and casfs flor the fiscal year then ended, reported oAftlrur Andersen & Co., and set forth in
the Borrower's 1995 Form 10-K, a copy of which basn delivered to each of the Banks, fairly pregardonformity with GAAP, the
consolidated financial position of the Borrower atsdConsolidated Subsidiaries as of such datettagid consolidated results of operations
and changes in financial position for such fisczary



(b) The unaudited consolidated balance sheet dtineower and its Consolidated Subsidiaries asntidry 31, 1996 and the related
unaudited consolidated condensed statements ahi@dor the nine months then ended, set forth irBitbieower's quarterly report for the

fiscal quarter ended January 31, 1996 as filed thithSecurities and Exchange Commission on Fori®,1®-copy of which has been

delivered to each of the Banks, fairly presentanformity with GAAP applied on a basis consisteith the financial statements referred to
in subsection (a) of this Section, the consolidditeghcial position of the Borrower and its Condalied Subsidiaries as of such date and their
consolidated results of operations and changesamd¢ial position for such nine month period (sebje normal year-end adjustments).

(c) Since January 31, 1996 there has been no miagelirerse change in the business, financial positesults of operations or prospects of
the Borrower and its Consolidated Subsidiariessittered as a whole.

SECTION 4.05. Litigation. There is no action, sitproceeding pending against, or to the knowlezfghe Borrower threatened against or
affecting, the Borrower or any of its Subsidiafegore any court or arbitrator or any governmebtaly, agency or official in which there is a
reasonable possibility of an adverse decision whailld materially adversely affect the businesssotidated financial position or
consolidated results of operations of the Borroarat its Consolidated Subsidiaries or which in amyner draws into question the validity of
this Agreement or the Notes.

SECTION 4.06. Compliance with . Each member ofERISA Group has fulfilled its obligations under tménimum funding standards of
ERISA and the Internal Revenue Code with respeeath Plan and is in compliance in all materigbeess with the presently applicable
provisions of ERISA and the Internal Revenue Codk vespect to each Plan. No member of the ERIS8u@ihas (i) sought a waiver of the
minimum funding standard under Section 412 of titerhal Revenue Code in respect of any Plan,gjig¢d to make any contribution or
payment to any Plan or Multiemployer Plan or irpexs of any Benefit Arrangement, or made any amemirto any Plan or Benefit
Arrangement, which has resulted or could resuth@imposition of a Lien or the posting of a bomabther security under ERISA or the
Internal Revenue Code or (iii) incurred any ligigilinder Title IV of ERISA other than a liabilitp the PBGC for premiums under Section
4007 of ERISA



SECTION 4.07. Taxes. The Borrower and its Subdigkanave filed all United States Federal incomeréiirns and all other material tax
returns which are required to be filed by them hade paid all taxes due pursuant to such returpsiguant to any assessment received by
the Borrower or any Subsidiary. The charges, atemrad reserves on the books of the Borrower anflubsidiaries in respect of taxes or
other governmental charges are, in the opiniom®forrower, adequate.

SECTION 4.08. Subsidiaries. Each of the Borrowestporate Subsidiaries is a corporation duly inoosped, validly existing and in good
standing under the laws of its jurisdiction of inporation, and has all corporate powers and alenstgovernmental licenses, authorizations,
consents and approvals required to carry on itsibas as now conducted.

SECTION 4.09. Not an Investment Company. The Boemiw not an "investment company" within the megrohthe Investment Company
Act of 1940, as amended.

SECTION 4.10. Status of Notes. The obligationshefBorrower under this Agreement and the Notesjotbe principal of and interest on
Notes and any and all other amounts due hereumthstitute direct unconditional and general obligagi of the Borrower and do rank
will rank at least pari passu in priority of payrmand in all other respects with all other unsedunelebtedness of the Borrower now existing.

SECTION 4.11. Environmental Matters. The Borrowas heasonably concluded that Environmental Lawsialikely to have a material
adverse effect on the business, financial conditiesults of operations or prospects of the Borraavel its Subsidiaries, considered as a
whole.

ARTICLE V
COVENANTS
The Borrower agrees that, so long as any Bank ima€ammitment hereunder or any amount payable usatieNote remains unpaid:

SECTION 5.01. Information. The Borrower will delivi® each of the Bank



(a) as soon as available and in any event withid#3& after the end of each fiscal year, a conat@land consolidating balance sheet of the
Borrower and its Consolidated Subsidiaries as ®fethd of such fiscal year and the related congelidand consolidating statements of
income, retained earnings and cash flows for seeln,ysetting forth in each case in comparative fibverfigures for the previous fiscal year,
prepared in accordance with generally acceptedusticny principles consistently applied and, in ¢hse of the consolidated statements,
reported on by Arthur Andersen & Co. or other inglegient public accountants of nationally recogn&tadding, which report shall contain
material exceptions or qualifications except suslam@ not unacceptable to the Banks;

(b) as soon as available and in any event withida\&s after the end of each of the first three tgusiof each fiscal year, a consolidated
balance sheet of the Borrower and its Consolidatdasidiaries as of the end of such fiscal quandrthe related consolidated statements of
income for such quarter and for the portion offteeal year ended on the last day of such quaated,of cash flows for the portion of the
fiscal year ended on the last day of such quastdting forth in each case in comparative formfigperes for the corresponding quarter of the
previous fiscal year and the corresponding porbibiine previous fiscal year, prepared in accordavite generally accepted accounting
principles consistently applied;

(c) promptly upon the filing thereof, copies of @histration statements (excluding registrati@ateshents on Form 8-or any successor forr
and regular and periodic reports filed by the Baowith the Securities and Exchange Commissiomfgrgovernmental agency succeeding
to the functions of said Commission) or with anycktexchange on which the Borrower's securitiegraed;

(d) promptly upon the mailing thereof to the shatdbrs of the Borrower, copies of all financialtstaents, reports and proxy statements
which the Borrower shall have sent to its sharedrsl



(e) simultaneously with each delivery of the fin@hstatements referred to in subsections

(a) and (b) above, a certificate dated the datuol delivery and signed by the Treasurer or (Fiiedincial Officer of the Borrower (i) stating
that such financial statements have been prepareahformity with generally accepted accountinghpiples applied on a basis which, except
as disclosed therein, is consistent with the priecegear, or the corresponding portion of the pdéng year (subject in the case of financial
statements delivered pursuant to subsection (bjealto normal year-end adjustments of which noradl le material),

(i) stating whether there existed on the dateughsfinancial statements or exists on the dateict ertificate any Default, and, in the case of
any such Default, specifying the nature and peoioeixistence thereof and what action the Borrowealking and proposes to take with
respect thereto, and (iii) stating that the Bormoiseand at all times during such period has baarompliance with the covenants set forth in
Article V hereof and setting forth calculations damtrating compliance with the covenants set firtBections 5.06 and 5.09 through 5.13;

(f) simultaneously with each delivery of the condaled financial statements referred to in subsadi) above, a written statement of the
independent public accountants reporting on sucBaaated financial statements to the effect ithdélhe course of the examination upon
which their report was based they became aware obndition or event involving financial or accoingt matters which constitutes a Default
or, if such accountants did become aware of anly Bugfault, specifying the nature and period of &xise thereof (it being agreed that such
accountants will not be required to conduct anyisp@r additional audit procedures for the purposenabling them to furnish such written
statement);

(g) forthwith upon any officer of the Borrower becimg aware of any Default, a certificate signedHwsy Treasurer or Chief Financial Officer
of the Borrower specifying the nature and perioéxgtence thereof and the action which the Borras/éaking or proposes to take with
respect theretc



(h) if and when any member of the ERISA Group {i)eg or is required to give notice to the PBGCrf &eportable event” (as defined in
Section 4043 of ERISA) with respect to any Planclihight constitute grounds for a termination afts&lan under Title 1V of ERISA, or
knows that the plan administrator of any Plan hasrgor is required to give notice of any such régigle event, a copy of the notice of such
reportable event given or required to be giverh®RBGC,; (ii) receives notice of complete or paxtighdrawal liability under Title IV of
ERISA or notice that any Multiemployer Plan is @organization, is insolvent or has been terminaeamhpy of such notice; (iii) receives
notice from the PBGC under Title IV of ERISA of sment to terminate, impose liability (other tham premiums under Section 4007 of
ERISA) in respect of, or appoint a trustee to adstén any Plan, a copy of such notice; (iv) apple@@sa waiver of the minimum funding
standard under

Section 412 of the Internal Revenue Code, a copyolf application; (v) gives notice of intent tomténate any Plan under Section 4041(c) of
ERISA, a copy of such notice and other informatfited with the PBGC; (vi) gives notice of withdralifeom any Plan pursuant to Section
4063 of ERISA, a coy of such notice; or (vii) faitsmake any payment or contribution to any PlaMaliemployer Plan or in respect of any
Benefit Arrangement or makes any amendment to &y & Benefit Arrangement which has resulted adoesult in the imposition of a
Lien or the posting of a bond or other securitgettificate of the chief financial officer or theeasurer of the Borrower setting forth details as
to such occurrence and action, if any, which the@eer or applicable member of the ERISA Groupeiguired or proposes to take;

(i) promptly upon the signing thereof, notice of/dease of real or personal property under whiehBbrrower or any of its Subsidiaries is
obligated to make aggregate payments of $5,000@@ore over any period of five years, which nosball provide for inspection of such
leased property at such times as the Agent or #mk8may reasonably request;

and



(j) such additional information regarding the besis, assets, financial condition, results of opmrator prospects of the Borrower and its
Subsidiaries as the Agent, at the request of amkBaay reasonably request from time to time.

SECTION 5.02. Payment of Taxes; Insurance; Mainteaaf Corporate Existence. The Borrower will anll gause each Subsidiary to:

(a) pay or discharge promptly when due and payabtaxes, assessments and other governmentaleshangposed upon it or any of its
property; provided that neither the Borrower noy &ubsidiary shall be required to pay any suchdaasessment or governmental charge i
amount, applicability or validity thereof is beingntested in good faith by appropriate proceed{pgpayment may be made without pena
and a reserve, if appropriate, has been establistiedespect thereto;

(b) maintain adequate insurance with financiallyremband reputable insurers covering all such pt@seand risks as are customarily insured
by, and in such amounts as are customarily cabyedirms engaged in similar businesses and sityiktuated; and

(c) do all things necessary to preserve and keéyliforce and effect the corporate existencehtsgand franchises of the Borrower and its
Subsidiaries; provided that this Section 5.02(e)lstot prevent the Borrower or any Subsidiary frabandoning or disposing of any of its
property or abandoning or terminating any righfranchise if (i) such abandonment, dispositionesmination does not violate any other
provision of this Agreement, (ii) in the opinionthie Board of Directors of the Borrower, such almmmdent, disposition or termination is in
the best interest of the Borrower and is not dedrital in any respect to the holder of any Note @@idll such abandonments, dispositions
and terminations do not in the aggregate materaily adversely affect the business, assets, fialacmndition, results of operations or
prospects of the Borrower and its Consolidated idrges, taken as a whol



SECTION 5.03. Maintenance of Property; Conduct o$iBess. (a) The Borrower will keep, and will caaaeh Subsidiary to keep, all
property useful and necessary in its business @ georking order and condition, ordinary wear a@ak texcepted.

(b) The Borrower will continue, and will cause e&iibsidiary to continue, to engage in businesk@tame general type as now conducted
by the Borrower and its Subsidiaries.

SECTION 5.04. Compliance with Laws. The Borrowell edmply, and cause each Subsidiary to complgllimaterial respects with all
applicable laws, ordinances, rules, regulationd,raquirements of governmental authorities (inalggiwithout limitation, Environmental
Laws and ERISA and the rules and regulations tmeter) except where the necessity of compliancesthiéin is contested in good faith by
appropriate proceedings.

SECTION 5.05. Inspection of Property, Books anddreés. The Borrower will keep, and will cause eacbssdiary to keep, proper books of
record and account in which full, true and corextries shall be made of all dealings and transiagtin relation to its business and activities;
and will permit, and will cause each Subsidiarpéomit, representatives of any Bank at such Baense to visit and inspect any of their
respective properties, to examine and make abstfi@eh any of their respective books and recordstardiscuss their respective affairs,
finances and accounts with their respective officemployees and independent public accountahts, sich reasonable times and as ofte
may reasonably be desired.

SECTION 5.06. Limitation on Liens. The Borrower Wwibt, and will not permit any Subsidiary to, cresaissume or suffer to be created,
assumed or incurred or to exist any Lien upon aopgrty or assets of the Borrower or any Subsidfafyether now owned or hereafter
acquired) other than:

(a) Liens securing taxes, assessments or othermyoeatal charges to the extent non-payment thésqudrmitted by Section 5.02(a);

(b) Liens incurred in the ordinary course of bussie connection with the workmen's compensatioemployment insurance and other
social security obligation:



(c) Liens incurred in the ordinary course of busgibut not incurred in connection with the borrayvri money, the incurrence of Derivatives
Obligations, the obtaining of advances or the payroéthe deferred purchase price of any propertyssets, including, without limitation,
Liens securing:

(i) claims of mechanics, workmen, materialmen ¢reotsimilar persons in respect of obligations reitdue or being contested in good faith
by appropriate proceedings, or

(i) the performance of bids, tenders or contradigch in the aggregate do not detract in any mateespect from the value of the property or
assets of the Borrower or any Subsidiary or impaamy material respect the use thereof in theatfmar of the business of the Borrower or
any Subsidiary, or

(iii) leases (including equipment leases), pubtistatutory obligations (other than the obligatioeferred to in paragraph (a) above), surety
and appeal bonds or other similar obligations, jpled that the aggregate obligations secured by kigrts shall not exceed $15,000,000;

(d) Liens existing as of the date of this Agreempmvided that no such Lien shall extend to argpprty other than the property as to which
such Lien was in effect as of such date and the Bedured by such Lien shall not be increasedweder extended,;

(e) Liens on property to secure the payment abradiny part of the purchase price thereof or taiseany Debt, incurred prior to, at the time
of, or within 90 days after the acquisition of symbperty, for the purpose of financing all or arart of the purchase price of such property;
provided (i) that in no event shall the amount ebDsecured by any such Lien exceed 75% of thehpaecprice or fair market value at the
time of acquisition of the property subject to slidn, whichever is less, (ii) that any such Lieved not extend to property other than the
property purchased or financed in connection witticlv such Lien was created and (iii) that the agate outstanding principal amount of all
such Debt shall not exceed $10,000,(



(f) Liens on property or assets of any Subsidigrgrating outside the United States securing Debtioh Subsidiary;

(9) Liens on fixed assets securing Debt not othesvpiermitted; provided that the aggregate outstgngliincipal amount of all Debt secured
by Liens permitted by this paragraph and by pagatsdd) and (e) above shall not exceed the greatér$4,000,000 or (ii) 25% of the
excess of consolidated net fixed assets over xed fassets subject to Liens permitted by paragifaibove;

(h) Liens on cash and cash equivalents securiniy&ates Obligations, provided that the aggregat@ant of cash and cash equivalents
subject to such Liens may at no time exceed $10000,and

(i) Liens not otherwise permitted by the foregoalguses of this Section securing Debt in an aggeggéncipal amount at any time
outstanding not to exceed 5% of Consolidated NetthvVo

SECTION 5.07. Consolidations, Mergers and Salessskts. The Borrower will not (i) consolidate orngewith or into any other Person or
(i) sell, lease or otherwise transfer, directlyirdirectly, all or any substantial part of theetsof the Borrower and its Subsidiaries, takea
whole, to any other Person (other than property fal sale in the ordinary course of business)yioled that the Borrower may merge with
another Person if (A) the Borrower is the corpamasurviving such merger and (B) immediately adfieing effect to such merger, no Default
shall have occurred and be continuing.

SECTION 5.08. Use of Proceeds. The proceeds dfaaas made under this Agreement will be used byBttreower for its general corpore
purposes. None of such proceeds will be used ilatiem of any applicable law or regulation.

SECTION 5.09. Subsidiary Debt. Subsidiary Debt ailho time exceed an amount equal to (i) 25% afsObidated Net Worth at such time
minus (ii) the aggregate principal amount of Deflthe Borrower outstanding at such time secured hien permitted solely under paragraph
(i) of Section 5.06



SECTION 5.10. Consolidated Shareholders' Equitinsobdated Shareholders' Equity will at no timddses than $60,000,000.

SECTION 5.11. Debt to Subsidiaries. The Borrowdl mot incur any Debt owing to any Subsidiary uslése same shall be for cash
advances from such Subsidiary and shall be sukatetirand subject in right to the prior paymentilh df the Notes.

SECTION 5.12. EBIT/TD Ratio. The EBIT/TD Ratio wilbt, for any period of four consecutive fiscal gaes, be less than 20%.

SECTION 5.13. Restricted Payments and GuarantdéesBdrrower will not, directly or indirectly, makay Restricted Payment and will not,
and will not permit any Subsidiary to, make anytReted Guarantee unless, after giving effect tp sunch action,

(i) the aggregate amount of all (A) Restricted Pagta made during the period commencing on May 94 Ehd ending on and including the
date of such action ("Computation Period") and RB¥tricted Guarantees of the Borrower and its Slidr#es existing on the date of such
action, shall not exceed $25,000,000 plus 85%n(thé case of a net loss, minus 100%) of Conselititet Income accumulated for the
Computation Period, and

(i) no Default shall have occurred and be contigui

The Borrower will not declare any dividend on arfiyte shares payable more than 90 days after thiaidgion date. The Borrower will not
permit any Subsidiary to make any Restricted Paymen

ARTICLE VI
DEFAULTS
SECTION 6.01. Events of Default. If one or moreted following events ("Events of Default") shalMeaoccurred and be continuing:

(a) the Borrower shall fail to pay when due anyepipal of any Loan or shall fail to pay within fil@mestic Business Days of the due date
thereof any interest, fees or other amount paytadleunder



(b) the Borrower shall fail to observe or perforny@ovenant contained in Sections 5.06 to 5.13ugne;

(c) the Borrower shall fail to observe or perfornya@ovenant or agreement contained in this Agre¢men
(other than those covered by clause (a) or (b) @bfor 30 days after notice thereof has been giwehe Borrower by the Agent at the request
of any Bank;

(d) any representation, warranty, certificatiorstatement made by the Borrower in this Agreemeint any certificate, financial statement or
other document delivered pursuant to this Agreerakall prove to have been incorrect in any mateeishect when made (or deemed made);

(e) the Borrower or any Subsidiary shall fail toypehen due, or within any applicable period of graeny obligation with respect to Material
Debt or Material Financial Obligations; or any etvencondition referred to in any instrument oregnent evidencing or securing or relating
to any obligation with respect to Material Debt\aterial Financial Obligations of the Borrower aryaSubsidiary shall have occurred and be
continuing which would cause, or would permit (asswg the giving of appropriate notice if requirediy Person to cause, such obligation to
become due and payable prior to its stated mataritiie obligations of the Borrower or any Subsigliander any obligation with respect to
Material Debt or Material Financial Obligationsiecome due and payable;

(f) the Borrower or any Subsidiary shall commene®laintary case or other proceeding seeking ligiodareorganization or other relief with
respect to itself or its debts under any bankrugttolvency or other similar law now or hereafteeffect or seeking the appointment of a
trustee, receiver, liquidator, custodian or othemilar official of it or any substantial part okiproperty, or shall consent to any such relief or
to the appointment of or taking possession by aieh fficial in an involuntary case or other prodieg commenced against it, or shall make
a general assignment for the benefit of creditmrshall fail generally to pay its debts as thegdmee due, or shall take any corporate actic
authorize any of the foregoin



(9) an involuntary case or other proceeding stalttimmenced against the Borrower or any Subsigiaeking liquidation, reorganization or
other relief with respect to it or its debts unday bankruptcy, insolvency or other similar law nomhereafter in effect or seeking the
appointment of a trustee, receiver, liquidator tadisn or other similar official of it or any substial part of its property, and such involunt
case or other proceeding shall remain undismissddiastayed for a period of 60 days; or an orderdlef shall be entered against the
Borrower or any Subsidiary under the federal baptayilaws as now or hereafter in effect;

(h) any member of the ERISA Group shall fail to pathin 30 days of the date when due an amountrayuats aggregating in excess of
$1,000,000 which it shall have become liable to pager Title IV of ERISA; or notice of intent torteinate a Material Plan shall be filed
under Title IV of ERISA by any member of the ERI&&0oup, any plan administrator or any combinatiothefforegoing; or the PBGC shall
institute proceedings under Title IV of ERISA tertgénate, to impose liability (other than for premmisi under Section 4007 of ERISA) in
respect of, or to cause a trustee to be appointadrhinister any Material Plan; or a condition kbaist by reason of which the PBGC would
be entitled to obtain a decree adjudicating thgtMaterial Plan must be terminated; or there sbedur a complete or partial withdrawal
from, or a default, within the meaning of Secti®18(c)(5) of ERISA, with respect to, one or morelfidmployer Plans which could cause
one or more members of the ERISA Group to incuiraenit payment obligation in excess of $10,000,@0;

(i) a judgment or order for the payment of monegxeess of $1,000,000 shall be rendered again@dhewer or any Subsidiary and such
judgment or order shall continue unsatisfied anstayed for a period of 30 day



then, and in every such event, the Agent shaill (§quested by Banks having more than 66 2/3%ggregate amount of the Commitments,
by notice to the Borrower terminate the Commitmemtd they shall thereupon terminate, and (i) dfuested by Banks holding Notes
evidencing more than 66 2/3% in aggregate prin@pabunt of the Loans, by notice to the Borrowelatecthe Notes (together with accrued
interest thereon) to be, and the Notes shall tiemetbecome, immediately due and payable withowggminent, demand, protest or other
notice of any kind, all of which are hereby waiumdthe Borrower; provided that in the case of ahthe Events of Default specified in clat

(f) or (g) above with respect to the Borrower, witlh any notice to the Borrower or any other actheyAgent or the Banks, the Commitments
shall thereupon terminate and the Notes (togetftbraccrued interest thereon) shall become immeljialue and payable without
presentment, demand, protest or other notice okamd; all of which are hereby waived by the Boresw

SECTION 6.02. Notice of Default. The Agent shallegghotice to the Borrower under Section 6.01(chmrtly upon being requested to do so
by any Bank and shall thereupon notify all the Batilereof.

ARTICLE VII
THE AGENT

SECTION 7.01. Appointment and . Each Bank irrevégalppoints and authorizes the Agent to take setioraas agent on its behalf and to
exercise such powers under this Agreement and dhesNas are delegated to the Agent by the terneher thereof, together with all such
powers as are reasonably incidental thereto.

SECTION 7.02. Agent and Affiliates. Morgan andaf§iliates may accept deposits from, lend moneatal generally engage in any kind of
business with the Borrower or any Subsidiary aifiafé of the Borrower as if it were not the Agdrareunder.

SECTION 7.03. Action by Agent. The obligations loétAgent hereunder are only those expressly st fi@rein. Without limiting the
generality of the foregoing, the Agent shall notréguired to take any action with respect to anfabDié except as expressly provided in
Article VI.



SECTION 7.04. Consultation with Experts. The Ageraly consult with legal counsel (who may be coufethe Borrower), independent
public accountants and other experts selected dnydtshall not be liable for any action taken oittad to be taken by it in good faith in
accordance with the advice of such counsel, aceotsbr experts.

SECTION 7.05. Liability of Agent. Neither the Agemdr any of its affiliates nor any of their respeetdirectors, officers, agents or
employees shall be liable for any action takenatdrtaken by it in connection herewith

(i) with the consent or at the request of the ResglBanks or (i) in the absence of its own graagligence or willful misconduct. Neither the
Agent nor any of its affiliates nor any of theispective directors, officers, agents or employ&edl be responsible for or have any duty to
ascertain, inquire into or verify (i) any statememarranty or representation made in connectioh thits Agreement or any borrowing
hereunder; (ii) the performance or observance gfadithe covenants or agreements of the Borrovii@rti{e satisfaction of any condition
specified in Article 1ll, except receipt of itemsquired to be delivered to the Agent; or (iv) tladidity, effectiveness or genuineness of this
Agreement, the Notes or any other instrument ofingrifurnished in connection herewith. The Agerdlkshot incur any liability by acting in
reliance upon any notice, consent, certificatdestant, or other writing (which may be a bank wiedex, facsimile or similar writing)
believed by it to be genuine or to be signed bypttogper party or parties.

SECTION 7.06.. Each Bank shall, ratably in accooganith its Commitment, indemnify the Agent, it§il&ftes and their respective directors,
officers, agents and employees (to the extenteiothursed by the Borrower) against any cost, exg@énsluding counsel fees and
disbursements), claim, demand, action, loss oflilialfexcept such as result from such indemnitgesss negligence or willful misconduct)
that such indemnitees may suffer or incur in cotinaavith this Agreement or any action taken or tied by such indemnitees hereunder.

SECTION 7.07. Credit Decision. Each Bank acknowedipat it has, independently and without reliaugen the Agent or any other Bank,
and based on such documents and information as itlbemed appropriate, made its own credit anaysisiecision to enter into this
Agreement. Each Bank also acknowledges that it imilependently and without reliance upon the Agerany other Bank, and based on
such documents and information as it shall deemoggpiate at the time, continue to make its own itréekcisions in taking or not taking any
action under this Agreemet



SECTION 7.08. Successor. The Agent may resignyatiare by giving notice thereof to the Banks anel Borrower. Upon any such
resignation, the Required Banks shall have the,rgytbject to approval by the Borrower, to appaiisuccessor Agent, provided that approval
of such successor Agent by the Borrower shall eattireasonably withheld. If no successor Agent slaale been so appointed by the
Required Banks, and shall have accepted such appain, within 30 days after the retiring Agent givetice of resignation, then the retiring
Agent may, on behalf of the Banks, appoint a susme&gent, which shall be a commercial bank orgzshiar licensed under the laws of the
United States of America or of any State thereaf laaving a combined capital and surplus of at 1886t000,000. Upon the acceptance of its
appointment as Agent hereunder by a successor Agigett successor Agent shall thereupon succeattbecome vested with all the rights
and duties of the retiring Agent, and the retirkgent shall be discharged from its duties and alblims hereunder. After any retiring Agent's
resignation hereunder as Agent, the provisionsisfArticle shall inure to its benefit as to anyiaes taken or omitted to be taken by it while
it was Agent.

SECTION 7.09. Agent's Fee. The Borrower shall maghe Agent for its own account fees in the amoant at the times previously agreed
upon between the Borrower and the Agent.

ARTICLE VIII
CHANGE IN CIRCUMSTANCES

SECTION 8.01. Basis for Determining Interest Ratedequate or Unfair. If on or prior to the firsyds any Interest Period for any Fixed
Rate Borrowing:

(a) the Agent is advised by Morgan that depositoitars (in the applicable amounts) are not befigred to Morgan in the relevant market
for such Interest Period, or

(b) Banks having 50% or more of the aggregate atnafuihe Commitments advise the Agent that the Ajd CD Rate or the Adjusted
London Interbank Offered Rate, as the case magddetermined by the Agent will not adequately fairtly reflect the cost to such Banks of
funding their CD Loans or Eu-Dollar Loans, as the case may be, for such Inté&esbd,



the Agent shall forthwith give notice thereof t@ tBorrower and the Banks, whereupon until the Agetifies the Borrower that the
circumstances giving rise to such suspension ngeloaxist, the obligations of the Banks to makel@ans or Euro-Dollar Loans, as the case
may be, shall be suspended. Unless the Borrowédrasahe Agent at least two Domestic Business Dmgfsre the date of any Fixed Rate
Borrowing for which a Notice of Borrowing has preusly been given that it elects not to borrow ochsdate, such Borrowing shall instead
be made as a Base Rate Borrowing.

SECTION 8.02. lllegality. If, on or after the daikthis Agreement, the adoption of any applicabie,Irule or regulation, or any change in
applicable law, rule or regulation, or any changéhe interpretation or administration thereof by governmental authority, central bank or
comparable agency charged with the interpretatiadministration thereof, or compliance by any Béwkits Euro-Dollar Lending Office)
with any request or directive (whether or not hguine force of law) of any such authority, centrahk or comparable agency shall make it
unlawful or impossible for any Bank (or its Eurod@o Lending Office) to make, maintain or fund Esiro-Dollar Loans and such Bank shall
so notify the Agent, the Agent shall forthwith ginetice thereof to the other Banks and the Borrowéereupon until such Bank notifies the
Borrower and the Agent that the circumstances givise to such suspension no longer exist, theatiin of such Bank to make Euro-Dollar
Loans shall be suspended. Before giving any nadicke Agent pursuant to this Section, such Balll slesignate a different Euro-Dollar
Lending Office if such designation will avoid theed for giving such notice and will not, in the gndent of such Bank, be otherwise
disadvantageous to such Bank. If such Bank sh&draéne that it may not lawfully continue to maimtand fund any of its outstanding Euro-
Dollar Loans to maturity and shall so specify iclsmotice, the Borrower shall immediately prepafuihthe then outstanding principal
amount of each such Euro-Dollar Loan, together wittrued interest thereon. Concurrently with preémagach such Euro-Dollar Loan, the
Borrower shall borrow a Base Rate Loan in an egtatipal amount from such Bank (on which interstl principal shall be payable
contemporaneously with the related E-Dollar Loans of the other Banks), and such Banlil shake such a Base Rate Loi



SECTION 8.03. Increased Cost and Reduced Return.

(a) If on or after the date hereof, the adoptioarf applicable law, rule or regulation, or anyrajin any applicable law, rule or regulation,
or any change in the interpretation or administrathereof by any governmental authority, centeadkoor comparable agency charged with
the interpretation or administration thereof, omgdiance by any Bank (or its Applicable Lending i©é) with any request or directive
(whether or not having the force of law) of anytsacithority, central bank or comparable agency:

(i) shall subject any Bank (or its Applicable LengliOffice) to any tax, duty or other charge withpect to its Fixed Rate Loans, its Notes or
its obligation to make Fixed Rate Loans, or shiaflrgge the basis of taxation of payments to any Banits Applicable Lending Office) of
the principal of or interest on its Fixed Rate Lean any other amounts due under this Agreememsipect of its Fixed Rate Loans or its
obligation to make Fixed Rate Loans (except fomges in the rate of tax on the overall net incofiguch Bank or its Applicable Lending
Office imposed by the jurisdiction in which suchrié& principal executive office or Applicable LendiOffice is located); or

(i) shall impose, modify or deem applicable anyenrwe, special deposit or similar requirement (ideig, without limitation, any such
requirement imposed by the Board of Governors efittderal Reserve System, but excluding (A) wigipeet to any CD Loan any such
requirement included in an applicable Domestic ResPercentage and (B) with respect to any Eurdabbban any such requirement
included in an applicable Euro-Dollar Reserve Patiage) against assets of, deposits with or foattount of, or credit extended by, any
Bank (or its Applicable Lending Office) or shallpmse on any Bank (or its Applicable Lending Offioe)on the United States market for
certificates of deposit or the London interbank keaeny other condition affecting its Fixed Rateahs, its Notes or its obligation to make
Fixed Rate Loans



and the result of any of the foregoing is to inseethe cost to such Bank (or its Applicable Lenddifice) of making or maintaining any
Fixed Rate Loan, or to reduce the amount of any ia@ived or receivable by such Bank (or its Amgidie Lending Office) under this
Agreement or under its Notes with respect thetet@an amount deemed by such Bank to be materei, thithin 15 days after demand by
such Bank (with a copy to the Agent), the Borrosleall pay to such Bank such additional amount cowarts as will compensate such Bank
for such increased cost or reduction.

(b) If any Bank shall have determined that, after date hereof, the adoption of any applicable faie, or regulation regarding capital
adequacy, or any change in any such law, rulegulagion, or any change in the interpretation anauistration thereof by any governmental
authority, central bank or comparable agency clhvgth the interpretation or administration theremfany request or directive regarding
capital adequacy (whether or not having the fofdaw) of any such authority, central bank or conafide agency, has or would have the
effect of reducing the rate of return on capitatoth Bank (or its Parent) as a consequence ofBaigk's obligations hereunder to a level
below that which such Bank (or its Parent) couldehachieved but for such adoption, change or canpé (taking into consideration its
policies with respect to capital adequacy) by awmam deemed by such Bank to be material, then fiom to time, within 15 days after
demand by such Bank (with a copy to the Agent) Bbrower shall pay to such Bank such additionabant or amounts as will compensate
such Bank (or its Parent) for such reduction.

(c) Each Bank will promptly notify the Borrower atfie Agent of any event of which it has knowledgegurring after the date hereof, which
will entitle such Bank to compensation pursuarthie Section and will designate a different ApplieaLending Office if such designation

will avoid the need for, or reduce the amount athscompensation and will not, in the judgmentwftsBank, be otherwise disadvantageous
to such Bank. A certificate of any Bank claimingrgeensation under this

Section and setting forth the additional amourdraounts to be paid to it hereunder shall be coivedua the absence of manifest error. In
determining such amount, such Bank may use angpmneéte averaging and attribution methc



SECTION 8.04. Base Rate Loans Substituted for Adig¢¢ixed Rate Loans. If (i) the obligation of @gnk to make Euro-Dollar Loans has
been suspended pursuant to Section 8.02 or (iiBamk has demanded compensation under Sectiora.83¢d the Borrower shall, by at le
five Euro-Dollar Business Days' prior notice to lsi8ank through the Agent, have elected that theigians of this

Section shall apply to such Bank, then, unlessuatifl such Bank naotifies the Borrower that the girtstances giving rise to such suspension
or demand for compensation no longer apply:

(a) all Loans which would otherwise be made by dBahk as CD Loans or Euro-Dollar Loans, as the o@sgbe, shall be made instead as
Base Rate Loans (on which interest and principall &le payable contemporaneously with the relaizdd=Rate Loans of the other Banks),
and

(b) after each of its CD Loans or Euro-Dollar Loagas the case may be, has been repaid, all paymwigmtsicipal which would otherwise be
applied to repay such Fixed Rate Loans shall béeapio repay its Base Rate Loans inste



ARTICLE IX
MISCELLANEOUS

SECTION 9.01. All notices, requests and other cominations to any party hereunder shall be in wgitimcluding bank wire, telex,

facsimile transmission or similar writing) and dhz# given to such party: (x) in the case of therBaer or the Agent, at its address or
facsimile number set forth on the signature pagesdf,

(y) in the case of any Bank, at its address oxtetdacsimile number set forth in its AdministregiQuestionnaire or (z) in the case of any
party, such other address or telex or facsimile mmas such party may hereafter specify for theqae by notice to the Agent and the
Borrower. Each such notice, request or other conication shall be effective (i) if given by telexhen such telex is transmitted to the telex
number specified in this Section and the appropaaiswerback is received,

(ii) if given by mail, 72 hours after such commuation is deposited in the mails with first classtage prepaid, addressed as aforesaid or (iii)
if given by any other means, when received at tiiress specified in this Section; provided thaicestto the Agent under Article Il or

Article VIII shall not be effective until received.

SECTION 9.02. No. No failure or delay by the Agentany Bank in exercising any right, power or gege hereunder or under any Note ¢
operate as a waiver thereof nor shall any singleadtial exercise thereof preclude any other dhirexercise thereof or the exercise of any
other right, power or privilege. The rights and sslies herein provided shall be cumulative and rousive of any rights or remedies
provided by law.

SECTION 9.03. Expenses; Documentary Taxes; Indecatiibn. (a) The Borrower shall pay (i) all outqodcket expenses of the Agent,
including fees and disbursements of special counsdhe Agent, in connection with the preparatidrthis Agreement, any waiver or consent
hereunder or any amendment hereof or any Defaall@ged Default hereunder and (ii) if an Evenbefault occurs, all out-of-pocket
expenses incurred by the Agent or any Bank, inalgdées and disbursements of counsel, in connewtfitnsuch Event of Default and
collection and other enforcement proceedings riegutherefrom. The Borrower shall indemnify eaclBagainst any transfer taxes,
documentary taxes, assessments or charges madg bpwernmental authority by reason of the execudind delivery of this Agreement or
the Notes



(b) The Borrower agrees to indemnify the Agent aadh Bank, their respective affiliates and theeespe directors, officers, agents and
employees of the foregoing (each an "Indemnitert)) lzold each Indemnitee harmless from and agamysaad all damages, costs and
expenses of any kind (including, without limitatjidhe reasonable fees and disbursements of cofomsaly Indemnitee in connection with
any investigative, administrative or judicial pred@ng, whether or not such Indemnitee shall begthesed a party thereto) which may be
incurred by any Indemnitee, relating to or arising of this Agreement or any actual or proposedafiggoceeds of Loans hereunder;
provided that no Indemnitee shall have the righidandemnified hereunder for its own gross neglageor willful misconduct as determined
by a court of competent jurisdiction. The Borrowhall not be liable for any settlement effectechaitt the Borrower's consent, which
consent shall not be unreasonably withheld.

SECTION 9.04. Sharing of Set-. Each Bank agredsiftiteshall, by exercising any right of set-off counterclaim or otherwise, receive
payment of a proportion of the aggregate amouptiotipal and interest due with respect to any Nkl by it which is greater than the
proportion received by any other Bank in respe¢hefaggregate amount of principal and interestvdtierespect to any Note held by such
other Bank, the Bank receiving such proportionaggBater payment shall purchase such participatidime Notes held by the other Banks,
and such other adjustments shall be made, as magghied so that all such payments of principal aterest with respect to the Notes held
by the Banks shall be shared by the Banks pro patajded that nothing in this Section shall imphe right of any Bank to exercise any ri
of set-off or counterclaim it may have and to apply amount subject to such exercise to the payofeéntlebtedness of the Borrower other
than its indebtedness under the Notes. The Borragnezes, to the fullest extent it may effectivelys under applicable law, that any holder
of a participation in a Note, whether or not acegdipursuant to the foregoing arrangements, mayceseerights of set-off or counterclaim and
other rights with respect to such participatioriudly as if such holder of a participation wereigedt creditor of the Borrower in the amoun
such participation



SECTION 9.05. Amendments and Waivers. Any provigibthis Agreement or the Notes may be amendedadred if, but only if, such
amendment or waiver is in writing and is signedhsy Borrower and the Required Banks (and, if thhts or duties of the Agent are affected
thereby, by the Agent); provided that no such ameard or waiver shall, unless signed by all the Bafilk increase or decrease the
Commitment of any Bank (except for a ratable desgea the Commitments of all Banks) or subject Bapk to any additional obligation, (
reduce the principal of, accrued interest on, t& od interest on, any Loan or any fees hereur(d@mostpone the date fixed for any payment
of principal of or interest on any Loan or any feeseunder or the Termination Date or (iv) chamgepercentage of the Commitments or of
the aggregate unpaid principal amount of the Natethe number of Banks, which shall be requiredfie Banks or any of them to take any
action under this Section or any other provisiotht§ Agreement.

SECTION 9.06. Successors and Assigns. (a) The gioms of this Agreement shall be binding upon amule to the benefit of the parties
hereto and their respective successors and assigept that the Borrower may not assign or ottesriansfer any of its rights under this
Agreement without the prior written consent ofdinks.

(b) Any Bank may at any time grant to one or maaks or other institutions (each a "Participantitigipating interests in its Commitment
or any or all of its Loans. In the event of anytsgcant by a Bank of a participating interest @aaticipant, whether or not upon notice to the
Borrower and the Agent, such Bank shall remainaesible for the performance of its obligations leder, and the Borrower and the Agent
shall continue to deal solely and directly withlslBank in connection with such Bank's rights anligalions under this Agreement. Any
agreement pursuant to which any Bank may grant aysrticipating interest shall provide that suemBshall retain the sole right and
responsibility to enforce the obligations of ther®®aver hereunder including, without limitation, thight to approve any amendment,
modification or waiver of any provision of this Aggment; provided that such participation agreemmeyt provide that such Bank will not
agree to any modification, amendment or waivehif Agreement described in clause (i), (ii) or) @f Section 9.05 without the consent of
Participant. The Borrower agrees that each Paatntiphall, to the extent provided in its participatagreement, be entitled to the benefits of
Article VIII with respect to its participating intest. An assignment or other transfer which ispssitted by subsection (c) or (d) below sl
be given effect for purposes of this Agreement @althe extent of a participating interest graritedccordance with this subsection |



(c) Any Bank may at any time assign to one or niianeks or other institutions (each an "Assigned;oala proportionate part of all, of its
rights and obligations under this Agreement and\tbes, and such Assignee shall assume such aghtsbligations, pursuant to an
instrument executed by such Assignee and suchférandBank, with notice to the Borrower and subjecthe subscribed consent of the
Agent; provided that if an Assignee is an affiliafesuch transferor Bank, no such consent shalébeired; and provided further that any
assignment shall not be less than $5,000,000,lessf shall constitute an assignment of all ohdBank's rights and obligations under this
Agreement and the Notes. Upon execution and dglieesuch an instrument and payment by such Assigmsuch transferor Bank of an
amount equal to the purchase price agreed betwmintsansferor Bank and such Assignee, such Assighall be a Bank party to this
Agreement and shall have all the rights and oliigatof a Bank with a Commitment as set forth inhsinstrument of assumption, and the
transferor Bank shall be released from its oblayaihereunder to a corresponding extent, and tleefiuconsent or action by any party shall
be required. Upon the consummation of any assighpasuant to this subsection (c), the transfeiamkB the Agent and the Borrower shall
make appropriate arrangements so that, if requarew Note is issued to the Assignee. If the Assegs not incorporated under the laws of
the United States of America or a state thereshdil, prior to the first date on which interesfees are payable hereunder for its account,
deliver to the Borrower and the Agent certificateto exemption from deduction or withholding oy dnited States federal income taxe
accordance with

Section 2.13.

(d) Any Bank may at any time assign all or any jporbf its rights under this Agreement and its Ntot@ Federal Reserve Bank. No such
assignment shall release the transferor Bank ftemhligations hereunder.

(e) No Assignee, Participant or other transferegnyf Bank's rights shall be entitled to receive greater payment under Section 8.03 than
such Bank would have been entitled to receive vagipect to the rights transferred, unless suclsfeais made with the Borrower's prior
written consent or by reason of the provisionseft®n 8.02 or 8.03 requiring such Bank to desigatlifferent Applicable Lending Office
under certain circumstances or at a time whenitbarostances giving rise to such greater paymeahhdt exist



SECTION 9.07. Collateral. Each of the Banks represt the Agent and each of the other Banks thatgood faith is not relying upon any
"margin stock" (as defined in Regulation U) asagial in the extension or maintenance of the tprdivided for in this Agreement.

SECTION 9.08. New York Law. This Agreement and eblctte shall be construed in accordance with an@iged by the law of the State of
New York.

SECTION 9.09. Counterparts; Integration. This Agneet may be signed in any number of counterpaats) ef which shall be an original,
with the same effect as if the signatures theretblereto were upon the same instrument. This Ageaé constitutes the entire agreement

and understanding among the parties hereto andsages any and all prior agreements and undersgsdiral or written, relating to the
subject matter hereof.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respecuthorized officers as of the
day and year first above written.
JOHN WILEY & SONS, INC.

By /s/ Robert D. WI der
Title: Sr. Vice President & CFO
605 Third Avenue
New York, New York 10058-0012
Facsim |l e nunber: (212) 850-6088

Commitments

$75,000,000 MORGAN GU ARANTY TRUST COMPANY

OF NEW YO RK, as Bank and Agent
By /s/ Eugenia W ilds

Title: Vi ce President

60 Wall S treet

New York, New York 10260-0060

Attention . Vance B. Barbour

Facsimile number: (212) 648-5017



EXHIBI TA

June 12, 19 96

For value received, JOHN WILEY & SONS, INC., a N¥ark corporation (the "Borrower"), promises to gaythe order of

(the "Bank"), for the account of its Applicable ldéng Office, the unpaid principal amount of eaclahanade by the Bank to the Borrower
pursuant to the Credit Agreement referred to bedawhe last day of the Interest Period relatinguoh Loan. The Borrower promises to pay
interest on the unpaid principal amount of eactihdugan on the dates and at the rate or rates prdvit in the Credit Agreement. All such
payments of principal and interest shall be madeviriul money of the United States in Federal dreoimmediately available funds at the
office of Morgan Guaranty Trust Company of New Y08k Wall Street, New York, New York.

All Loans made by the Bank, the respective typebraaturities thereof and all repayments of thegipial thereof shall be recorded by the
Bank and, prior to any transfer hereof, appropnitetions to evidence the foregoing informatiothwespect to each such Loan then
outstanding shall be endorsed by the Bank on thedsde attached hereto, or on a continuation df sebedule attached to and made a part
hereof; provided that the failure of the Bank tdkeany such recordation or endorsement shall fiettathe obligations of the Borrower
hereunder or under the Credit Agreement.

This note is one of the Notes referred to in thed@rAgreement dated as of June 12, 1996 amonBdhewer, the banks listed on the
signature pages thereof and Morgan Guaranty Trostgany of New York, as Agent (as the same may bended from time to time, the
"Credit Agreement"). Terms defined in the Credirégment are used herein with the same meaningsrdRek is made to the Credit
Agreement for provisions for the prepayment heesaf the acceleration of the maturity hereof.

JOHN WILEY & SONS, INC.

By

Title:



Note (cont'd)

LOANS AND PAYMENTS OF PRINCIPAL

Amount of Amount of Type of Principal Maturity Ndian Date Loan Loan Repaid Date Made By




EXHIBIT B

OPINION OF
COUNSEL FOR THE BORROWER

June 12, 1996

To the Banks and the Agent
Referred to Below

c/o Morgan Guaranty Trust Company
of New York, as Agent

60 Wall Street

New York, New York 1026-0060

Dear Sirs:

| am counsel for John Wiley & Sons, Inc., a New i oorporation (the "Borrower") and have acted asesel to the Borrower in connection
with the Credit Agreement (the "Agreement”) datedBJune 12, 1996 among the Borrower, the barmks fime to time parties thereto and
Morgan Guaranty Trust Company of New York, as Ag&etms defined in the Agreement are used herefheaein defined.

| have examined originals or copies, certified tireowise identified to my satisfaction, of such doents, corporate records, certificates of
public officials and other instruments and haveduated such other investigations of fact and lawea$ave deemed necessary or advisable
for purposes of this opinion.

Upon the basis of the foregoing, we are of the iopithat:

1. The Borrower is a corporation duly incorporatealidly existing and in good standing under thedaf the State of New York, and has all
corporate powers and all material governmentahies, authorizations, consents and approvals eghjtarcarry on its business as now
conducted



2. The execution, delivery and performance by thed@®ver of the Agreement and each Note are witthénBorrower's corporate power, have
been duly authorized by all necessary corporaieraatequire no action by or in respect of, omfijiwith, any governmental body, agency or
official and do not contravene, or constitute aad#funder, any provision of applicable law or rfegion or of the Restated Certificate of
Incorporation or by-laws of the Borrower or of aagreement, judgment, injunction, order, decreetmeranstrument binding upon the
Borrower or result in the creation or impositionamiy Lien on any asset of the Borrower or anyofitibsidiaries.

3. The Agreement constitutes a valid and bindimg@gent of the Borrower and each Note constitutedid and binding obligation of the
Borrower, in each case enforceable in accordantteitsiterms, except as the same may be limiteldamkruptcy, insolvency or similar laws
affecting creditors' rights generally and by gehpranciples of equity.

4. There is no action, suit or proceeding pendogjrast, or to the best of my knowledge threatergadnest or affecting the Borrower or any of
its Subsidiaries before any court or arbitratoany governmental body, agency or official, in whiblkre is a reasonable possibility of an
adverse decision which could materially adversélgcathe business, consolidated financial positiogonsolidated results of operations of
the Borrower and its Consolidated Subsidiaries lictvin any manner draws into question the validitythe Agreement or each Note.

5. I have no reason to believe that each of thed®aar's Subsidiaries is not a corporation duly ipooated, validly existing and in good
standing under the laws of its jurisdiction of inporation, or that each does not have all corpgrateers and all material governmental
licenses, authorizations, consents and approvalsresl to carry on its business as now conducted.

Very truly yours,

The Table of Contents is not a part of this Agreend.



Exhibit 10.8

JOHN WILEY & SONS, INC.
1990 DIRECTOR STOCK PLAN
AS AMENDED AND RESTATED AS OF JUNE 22, 1995

1. Purposes. The purposes of the 1990 Directok3tan as Amended and Restated as of June 22 (89%Plan") are to (a) attract and
retain highly qualified individuals to serve aseditors of John Wiley & Sons, Inc. (the "Companyiilgb) to increase the Non-Employee
Directors' (as defined below) stock ownership | @ompany.

2. Effective Date. The Plan shall be amended astatedd effective as of June 22, 1995, subjectd@fiproval of the shareholders of the
Company.

3. Participation. Only Non-Employee Directors shudleligible to participate in the Plan. A "Non-Hoyee Director" is a person who is
serving as a director of the Company and who isanatmployee of the Company or any subsidiary ®CGbmpany.

4. Fifty Percent Grant. The date of each Annualtiigeof company shareholders (each an "Annual Megliis herein called a "Measurem
Date." Commencing with the annual meeting heldapt€mber 1991, as soon as practicable after eveny@l Meeting, each Non-Employee
Director shall receive shares of the company'ssCAasommon stock ("Stock"), rounded upward or dowarduo the nearest whole share,
equal in value to 50 percent of the cash compemsathich such Non- Employee Director has receiwedvould have received but for an
election pursuant to Section 5 hereof) from the Gany for services as a Nd&mployee Director in respect of the period begigron the da
immediately following the Annual Meeting in the pegling year and ending with the date of the justtaled Annual Meeting (the latter
being the applicable Measurement Date). The valtleeoStock for purposes of this paragraph shatlétermined as of the applicable
Measurement Date and shall be equal to the clqsiog for the Stock as reported by any exchangetioh the Stock may be listed on such
date or, if no shares of the Stock were tradeduch slate, on the next preceding date on which thekSvas so trade!



5. Election to Receive Stock in Lieu of Eligible sbaFees. Subject to the terms and conditions dPlfwe, each Non- Employee Director may
elect to forego all or a portion of the cash congadion otherwise payable for services to be remtleyesuch Non-Employee Director during
the Director Year (as defined below) which begifierahe date on which such election is made, éndments of 25%, 50%, 75% or 100% of
such compensation, and to receive in lieu therdaflevshares of Stock (rounded upward or downwattdmearest whole share), as
determined in accordance with Section 7 hereofD#&ector Year" is the twelve-month period beginnomgApril 1 of each calendar year and
ending on March 31 of the immediately followingexadlar year. An election under this Section 5 teeh@ash compensation paid in shares of
Stock shall be valid only if it is in writing, sigd by the Non-Employee Director, and filed with ©arporate Secretary of the Company but,
in any event, such election must be irrevocablé véspect to the Director Year to which it apphasl must be made no later than six months
prior to the beginning of such Director Year. Stoaloe received by a Non-Employee Director purstaiis or her election shall be
distributed to such Non-Employee Director at thd eheach calendar quarter.

6. Cash Compensation. For purposes of this Plah, campensation shall mean the Non-Employee Dirscionual retainer, the additional
retainer received by committee chairmen and the-Bimployee Director's fee for attendance at meetifigse Board of Directors of the
Company (the "Board") or of Board committees, halknot include a Non- Employee Director's expemsabursements.

7. Equivalent Amount of Stock. The number of wheth@res of Stock to be distributed to a Non-Empldyeector in accordance with such
Non-Employee Director's election made under Sectiab&@ve shall be equal to:

(a) the amount of the cash compensation which thve- Employee Director has elected to forego in arge for shares of Stock, divided by

(b) the closing price for the Stock as reportediby exchange on which the Stock may be listed erd#te of the regularly scheduled
guarterly meeting of the Board of Directors omdf shares of Stock were traded on such date, ometktepreceding date on which the Stock
was traded



8. Shares Subject To The Plan. All shares of Stodle used for purposes of this Plan shall be ergeghares, that is, shares previously issued
and outstanding which have been reacquired by tep@ny and have not been canceled. The sharesak iSsued to a Non-Employee
Director pursuant to the provisions of this Plarymat be sold for at least six months after haviegn acquired, except in the case of dea
disability of the Non-Employee Director.

9. Nonassignability. No rights under the Plan shalbssignable or transferable by a Non-Employeeciir other than by will or the laws of
descent and distribution.

10. Construction; Amendment; Termination. This Rhall be construed in accordance with the lantb@fState of New York and may be
amended or terminated at any time by action oBib&rd, provided, however, that the Plan may natrbended more than once every six
months other than to comport with changes in therhal Revenue Code of 1986, as amended, the EegpRgtirement Income Security Act
of 1974, as amended, or the rules thereur
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|. DEFINITIONS

Following are definitions for words and phrasesdusethis document. Unless the context clearlygaths otherwise, these words and phrases
are considered to be defined terms and appeaisigidicument in italicized print:

company
John Wiley & Sons, Inc.

plan
The company's FY (Fiscal Year) 1997 Executive Ldrgn Incentive Plan as set forth in this document.

shareholder plan
The company's 1991 Key Employee Stock Plan.

plan cycle
The three year period from May 1, 1996 to April 3099.

executive compensation and development committ€®E The committee of the company's Board of Doess{Board) responsible for
reviewing executive compensation.

cumulative financial goals

The company's objectives to achieve specific cutivedinancial results in terms of operating incgmet income and cash flow as defined
below, for the plan cycle, including interim revdseumulative financial goals, if any, as determibgdhe ECDC, the Finance Committee and
the Board, and confirmed in writing.

cumulative financial results
The company's actual achievement against the ctiriiinancial goals set for the plan cycle, ase@td in the company's audited financial
statements.

participant
Any person who is eligible and is selected to padte in the plan, as defined in Section 1.

target incentive

The target incentive has two components as detedrand authorized by the ECDC at the committeeingeaeld on June 13, 1996: a
restricted performance shares award, and cashhwhbimbined represent the value that a participmeligible to receive if 100% of his/her
applicable cumulative financial goals are achieamrd the participant remains an employee of the emmpphrough April 30, 2001, except as
otherwise provided in Section VIII. The target intiee is based on the participant's position ardkicribed in

Section IV.

stock
Class A Common Stock of the compa



restricted performance shares

Stock issued pursuant to this plan and the shagtehplan that is subject to forfeiture. In the sfhaider plan, such stock is referred to as
"Restricted Stock." The value of each share ofidst performance shares under this plan will deiined by reference to the stock
closing sale price, as reported by New York Stogghange (NYSE), on the date the ECDC acts at tgabimg of the plan cycle (June 13,
1996). In the event the stock is not traded on i d 996 or the date the ECDC acts, whichevetes, the closing sales price shall be the
price of the stock on the next day after June 896lor the date the ECDC acts on which the staaes.

restricted period
The period during which the shares of restrictedopmance shares shall be subject to forfeitungltiole or in part, as defined in the
shareholder plan, in accordance with the termbeftvard.

plan end adjusted restricted performance sharesdawhe final amount of restricted performance shawarded to a participant, at the er
the plan cycle after adjustments, if any, are madeset forth in Section VIII.

stock option

A right granted as a participant, as more fullyadigeed under Section IX, to purchase a specific Ineinof shares of stock at a specified price.
The stock option granted under this plan will ba-gwoalified (i.e. is not intended to comply withetterms and conditions for a tax-qualified
option, as set forth in Section 422A of the IntéfRavenue Code of 1986).

grant date
The date on which a participant is granted thekstgdion. This is also the date on which the exsergirice of the stock option is based.

payout amount
Actual gross cash dollar amount paid plus the de#idue of the plan end adjusted restricted peréoree shares award, as set forth in Section
VIII, to a participant under this plan, if any, fachievement of the cumulative financial goalsfuaiher discussed in this pla



performance levels

threshold

The minimum acceptable level of achievement foheagnulative financial goal. If threshold perfornsars achieved against all company
cumulative financial goals, a participant may e2%f6 of the target incentive amount for which hefishaigible. If threshold performance is
achieved against all divisional cumulative finahgaals, a participant may earn 50% of the tange¢mtive amount for which he/she is
eligible.

target
Achievement in aggregate of the cumulative finangemls. Each individual cumulative financial gisaket at a level which is both
challenging and achievable.

outstanding
Superior achievement of the cumulative financialgolf outstanding performance is achieved agaithstumulative financial goals, the
maximum amount a participant may earn is 150% etdinget incentive amount for which he/she is blai

payout factor
The percentage applied to the target incentive anexclusive of the stock option portion, if any,determine the payout amount based on
the percentage of cumulative financial goals deeauhicved.

cumulative operating income
The operating income of the company before intesrgénse/income and taxes, and excluding the sfééeny unusual activity during the
plan cycle.

cumulative consolidated net income (net income)dregd net income after taxes adjusted for the -ddteeffect of : (1) any unusual activity,
and (2) any capital stock repurchase or other wawspital stock transaction. cumulative cash ffoym operations after investing activities
(cash flow) Net income, excluding unusual itemsneddted to the period being measured, plus/minysan- cash items included in net
income and changes in operating assets and liabjlininus normal investments in product develograssets and property and equipm



cumulative divisional operating income (divisiomglerating income)
Divisional operating income is defined as operatirgpme before allocations for corporate suppantises and taxes, excluding the effects of
any unusual activity.

divisional cumulative cash flow from operationseafinvesting activities (divisional cash flow) opgng income before allocations and taxes,
excluding unusual items not related to the perieiddp measured, plus/minus any non-cash items irdlird divisional operating income
(other than provisions for bad debts), and chaimgesntrollable assets and liabilities, less normaéstments in product development assets
and direct property and equipment additions. Cdlatite assets and liabilities are inventory, conipms, author advances, other deferred
publication costs, and deferred subscription reesnu

II. PLAN OBJECTIVES

The purpose of this plan is to enable the compamgihforce and sustain a culture devoted to esoeperformance, emphasize long term
financial performance at the corporate and divisémels, reward significant contributions to thesess of the company, attract and retain
highly qualified executives, and provide an oppeitiufor each participant to acquire equity in ttempany.

[ll. ELIGIBILITY

The participant is selected by the ECDC in its slideretion, from among those employees in key mament positions deemed able to make
the most significant contributions to the growtld gmofitability of the company. An employee mustabparticipant of the FY 1997 Executive
Annual Incentive Plan to be eligible to participatehis plan. The President and CEO of the compsuayparticipant.

IV. INCENTIVE

A. The participant's target incentive is determibaded on the participant's position in the compard/the contributions the position is
deemed able to make in achieving the cumulativeniiial goals of the company.

B. The participant's target incentive is recommeniolethe President and CEO to the ECDC for itstardBoard's approval. In the case of the
President and CEO, the target incentive is recondetiby the ECDC for the Board's approval.

C. The incentive's two components may be restriptgtbrmance shares, if authorized by the ECDC,casth.



V. PERFORMANCE MEASUREMENT AND OBJECTIVES

A. The objectives for the cumulative financial goate recommended by the ECDC with the adviceefthance Committee to the Board
its approval. The cumulative financial goals parfance objectives are set at a level which are ehgithg and achievable.

B. Cumulative financial goals established for epatticipant may include one or more organizatideatl's financial goals (e.g. company ¢
division), and one or more financial goals for atigalar organizational unit (e.g. cash flow, inoendivisional operating income). The
weighting of and between the two organizationatls\cumulative financial goals may vary, dependipgn the participant's position.
Weighting of the participant's cumulative finangjalals is recommended by the President and CEREtEEDC. In the case of the President
and CEO, the cumulative financial goals are opegaticome, net income and cash flow.

C. Threshold, target and outstanding performanoeldefor the cumulative financial goals are recomdesl by the President and CEO for
approval by the ECDC, and the Board.

VI. PERFORMANCE EVALUATION
A. Cumulative Financial Results

1. Actual cumulative financial results achievedtiy company and by each division will be calculatthe end of the plan cycle, subject to
adjustment for audited results, and will be comgaréh the previously set cumulative financial goal

2. The cumulative financial results will be reviehey the President and CEO to determine proposgaupdactors for the company and for
the divisions.

3. The President and CEO will provide to the ECD@eav of the company's achievement of its cumuéafimancial goals, as well as
divisional achievement of like objectives, if amypd will recommend payout factors to be used feradbmpany and divisional objectiv



B. Award Determination

1. At least threshold performance, in aggregate, pdirticipant's particular organizational levebgectives is necessary for the participant to
receive a payout for the particular organizatideaél. However, once the overall threshold is aotdefor any single measure the non-
achievement of any one particular cumulative firalngoal's target objective does not preclude apay

2. The determination of the performance level admgent (threshold, target and outstanding, or pambetween) for each organizational
level's cumulative financial goals will be madeapéndent of any other organizational level's cutivddinancial goals a participant may
have.

3. If the participant has more than one organipatitevel's cumulative financial goals, the norhiageement of a threshold performance level
of one organizational level's cumulative finangjahls does not preclude a payout for the othemizgtional level's cumulative financial
goals.

4. The following details the effect of the cumulatifinancial results performance levels on a pigdiat's payout amount. The actual payout
factors will be in the sole judgment and discretddthe ECDC, taking into account the following delines:

a. For below threshold performance in aggregagep#yout amount is zero.

b. For company threshold performance in aggre@&%, of the target incentive may be recommendeddmisional threshold performance
aggregate, 50% of the target incentive may be revemded

c. For between company threshold and target pediocain aggregate, at minimum 25% of the targetritice and up to 100% of the target
incentive may be recommended. For between divisthmashold and target performance in aggregatajmmum 50% of the target incenti
and up to 100% of the target incentive may be renended.

d. For target performance in aggregate, 100% ofaiget incentive may be recommend



e. For between target and outstanding performanaggregate, at minimum 100% of the target incerdivd up to 150% of the target
incentive may be recommended.

f. For outstanding performance in aggregate, 150%eotarget incentive may be recommended.
5. Notwithstanding anything to the contrary, theximaum payout amount, if any, a participant may reeés 150% of the target incentive.
VIl PAYOUTS

A. The cash payout amount will be based on theatg formula:
Fkdkkk koo koo ok kokkokekkok rrxkkkkkkek Target Incentive x Corporate Weightingx Payout Factor =
Corporate Incentive Payout

Target Incentive x Divisional Weighting x Divisidn@ayout Factor = Divisional Incentive Payout

Corporate Incentive Payout + (if applicable) Digisal Incentive Payout - (Plan End Adjusted Restdgierformance shares Award x Stock
Price at Beginning of Plan Cycle) = Cash Payout Anio

Note: See Section VIII for information regarding throportion of the payout amount which is paidash and in restricted performatr
shares.

* *% * *%k%k * *% * *kkkkk *kkkkkkkkk

B. The restricted performance shares and portidgheopayout amount, if any, will be made as sehfor
Section VIII below. The determination by the ECD{ptan end adjusted restricted performance shédral$ nstitute payout of this portion
of the award.

C. The cash payout, if any, of the payout amoufitbei made within 90 days after the end of the mhacie.

D. In the event of a participant's death, permadesatbility, retirement or leave of absence prttte end of the plan cycle, restricted
performance shares awarded at the beginning qflémecycle, if any, are forfeited, and the payaubant, if any, will be determined by the
ECDC in its sole discretion.

E. A participant who resigns, or whose employmsrtéiminated by the company, with or without capsi®r to the end of the plan cycle, is
not eligible for a payout amount and shall forfaily restricted performance shares awarded at thiarbieg of the plan cycle



VIIl. RESTRICTED PERFORMANCE SHARES AWARD PROVISIGN

A. Since one of the objectives of this plan is tovide the participant with an equity stake in doenpany and align management and
shareholder interests, it is intended that a pomitthe target incentive, will be awarded in egrestricted performance shares) and the
remaining portion will be awarded in cash. At tlegimning of the plan cycle, the ECDC will determthe proportion of the target incentive
that will be allocated between restricted perforogashares, and cash. While it is intended that pumbortions will be maintained, the actual
proportions may be adjusted by the ECDC at theoéilde plan cycle, in its sole discretion.

B. Restricted performance shares, if any, shalwarded at the beginning of the plan cycle, afterdune, 1996 ECDC meeting. The amount
of restricted performance shares awarded shalhbedon the proportion of the target incentivecalied to restricted performance shares, as
determined by the ECDC. The value of each shatlébeitletermined based on the stock closing sate pais reported by the NYSE, on the
date the ECDC acts at the beginning of the platedijuine 13, 1996). In the event the stock is raated on June 13, 1996 or the date the
ECDC acts, whichever is later, the closing salésemhall be the price of the stock on the nextafégr June 13, 1996 or the date the ECDC
acts on which the stock trades, whichever is |atke. restricted performance shares awarded atei@hing of the plan cycle also is subject
to adjustment at the end of the plan cycle asas#t fn Sections VIII (C) and (D) below. Restrictedrformance shares, if any, shall be
awarded pursuant to the shareholder plan, as apgtowthe ECDC. In addition to the terms and caowlit set forth in the shareholder plan
and Section VIl (D) and (E) below, the followingrmbtions shall apply:

1. During the plan cycle, the participant shall hate the right to receive dividends or other dhistions with respect to restricted
performance shares received at the beginning gbldrecycle and shall not have the right to votehsshares. After the end of the plan cycle,
and after all adjustments to the amount of regttigterformance shares are made by the ECDC asrtfetrf Section VII(D) and (E) below,
the participant shall have the right to receivadéimds or other distributions with respect to tinalfamount of restricted performance shares
issued and shall have the right to vote such sh@tesdate on which the dividend and voting rigditall commence is the date on which the
ECDC makes its determination of the final numberestricted performance shares awarded after greglcle ends pursuant to Section VII
(D) and (E) below



2. During the restricted period, the restrictedgranance shares may not be sold or transferredriBtesl performance shares shall be
legended and held by the Company.

3. Withholding taxes relating to restricted perfame shares awarded may be satisfied by surregdsrares to the company, in lieu of cash,
upon lapse of the restrictions.

4. The restricted period for restricted performasicares awarded shall be as follows: subject ttragsed employment except as otherwise set
forth in the shareholder plan or Sections VIl arltl ®f this plan, the lapse of restrictions on amaf of the restricted performance shares
awarded will occur on the first anniversary (Af@d, 2000) of the plan end date at which time théigpant will receive a new stock

certificate in a number of shares equal to one-tfdlfie restricted performance shares awardedthvthiestrictive legend deleted, and the
lapse of restrictions on the remaining half wiltacon the second anniversary (April 30, 2001hefplan end date at which time the
participant will receive a new stock certificatesimumber of shares equal to the remaining half tié restrictive legend deleted.

5. If the participant dies or becomes permanernfigtied during the restricted period, the restiitdion the restricted performance shares will
lapse on the date of such event.

6. If the participant retires during the restricpetiod at or after his/her normal retirement ddte,restrictions on the restricted performance
shares will lapse on the date of such event.

7. If the participant takes early retirement durihg restricted period, the restrictions on thérieied performance shares will not lapse until
the restricted period expires. If the participaiesdetween the time the participant takes eatigeraent and the end of the restricted period
(April 30, 2001), the lapse of restrictions on thstricted performance shares will occur on the dasuch event.

8. The restricted performance shares may be adjbst¢he ECDC for any change in the capital stddke company, as provided in Section
Il of the shareholder plan and is in all respeatgjext to the provisions of that ple



9. In the event of a change of control, whetheoteebr after the end of the plan cycle, as defindtie shareholder plan, all shares of
restricted performance shares which would otherwdsgain subject to restrictions under the planidtefree of such restrictions.

C. The number of shares of restricted performaheaees awarded at the beginning of the plan cycig, Ine adjusted at the end of the plan
cycle for the following reasons: (1) if the proport of the target incentive award of restrictedf@enance shares is adjusted at the end of the
plan cycle by the ECDC as set forth in

Section VIII (A) and/or (2) when the payout facteiadjusted at the end of the plan cycle based:twabachievement of target objectives.

D. The final amount of restricted performance shavél be determined as follows: The restrictedipenance shares established by the
ECDC at the beginning of the plan cycle times e payout factor equals (=) the plan end adjustetticted performance shares award. The
result of this calculation will be compared to tiestricted performance shares awarded at the begionthe plan cycle, and the appropriate
amount of restricted performance shares will berdador forfeited, as required, to bring the restd performance shares award to the
number of shares designated as the plan end adijststek award.

IX. STOCK OPTION

The participant may be granted a stock option @nsto the shareholder plan at the beginning optar cycle, representing another
incentive vehicle by which the participant is atdeshare in the equity growth of the company. Tamber of shares in the stock option
granted to a participant under this plan is based set of variables and assumptions, applied smly to all participants, regarding the
monetary value a participant might receive uporr@se of the stock option. The terms and conditiointhe award of the stock option are
contained in the shareholder plan and in the sbption award. Withholding taxes relating to thengagalized on the exercise of an option
may be satisfied by surrendering to the compangethavalent value of the taxes, or a portion thgri@coption shares in lieu of cas



X. ADMINISTRATION AND OTHER MATTERS

A. This plan will be administered by the ECDC, wiidl have authority in its sole discretion to inpeet and administer this plan, including,
without limitation, all questions regarding elidibyi and status of any participant, and no participshall have any right to receive any
restricted performance shares or payment of any \imatsoever, except as determined by the ECDGihdeg.

B. The company will have no obligation to reserveterwise fund in advance any amount which maybe payable under the plan.

C. Restricted performance shares awarded and eédlopt under this plan shall not be considerecbagpensation for purposes of defining
compensation for retirement, savings or supplenmentscutive retirement plans, or similar type plans

D. This plan may not be modified or amended exweatit the approval of the ECDC. Notwithstanding fheegoing,
Section VIII B (8) shall not be amended.

E. In the event of a conflict between the provisiofthis plan and the provisions of the sharehqiten, the provisions of the shareholder
plan shall apply
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|. DEFINITIONS

Following are definitions for words and phrasesdusethis document. Unless the context clearlygaths otherwise, these words and phrases
are considered to be defined terms and appeaisigidicument in italicized print:

company
John Wiley & Sons, Inc.

plan
The company's FY (Fiscal Year) 1997 Executive Athihngentive Plan described in this document andwariiten amendments to this
document.

plan year
The twelve month period from May 1, 1996 to Apf@,3997.

executive compensation and development committ€®(E The committee of the company's Board of Doex{Board) responsible for
reviewing executive compensation.

financial goals
A participant's objective to achieve specific fingh results for FY 1997, including interim revistdancial goals, if any, as approved and
communicated in writing, as described in Sectidhamd V below.

financial results
Total company or division achievement against faiaingoals set for FY 1997.

strategic milestone
A participant's objective to achieve specific réstbr FY 1997, including interim revised strategidestones, if any, as approved and
communicated in writing, as described in Sectidhamd V below. Strategic milestones are leadingcimtrs of performance.

participant
Any person who is eligible to and is selected tdip@ate in the plan, as defined in Section lll.

base salary

The participant's total amount of base salary,utated as follows: base salary as of June 24,199 date of hire, or promotion into the
plan, if later, adjusted for any increases or deses during FY 1997, on a prorated basis and adjdst any amount of time the participant
may not be in the plan for reasons of hire, proomtdeath, disability, retirement and/or terminat



payout
Actual gross dollar amount paid to a participardemthe plan, if any, for achievement of finangjahls and strategic milestones, as further
discussed in this plan.

target incentive percent
The percent applied to the participant's baseysédagletermine the target incentive amount.

target incentive amount
The amount, if any, that a participant is eligitdeeceive if a participant achieves 100% of hisfir@ncial goals and strategic milestones.
incentive for financial goals should constitutéeatst 70% of the target incentive amount for theigipant.

performance levels

threshold
The minimum acceptable level of achievement of daancial goal and strategic milestone. If thrddhmerformance is achieved against all
financial goals and strategic milestones, a paiti may earn 50% of the target incentive amounivfiach he/she is eligible.

target
Achievement in aggregate of target financial geald strategic milestones. Each individual finangi@dl and strategic milestone is set at a
level which is both challenging and achievable.

outstanding

Superior achievement of financial goals and stiateglestones, both in quality and scope, with taditime and resources. If outstanding
performance is achieved against all financial gaals strategic milestones, the maximum amount icjfnt may earn is 150% of the target
incentive amount.

payout factor
Percentage of financial goals and strategic mitegaleemed achieved, used to determine the payowhfch a participant is eligible.

II. PLAN OBJECTIVES

The purpose of the FY 1997 Executive Annual InaenBlan is to enable the company to reinforce asthén a culture devoted to excellent
performance, emphasize performance at the corpanatelivision levels, reward significant contrilunts to the success of Wiley, and attract
and retain highly qualified executive



[ll. ELIGIBILITY

The participant is selected by the President an@ Ghe company, from among those employees imkayagement positions deemed able
to make the most significant contributions to thevgh and profitability of the company, with thepaipval of the ECDC. The President and
CEO of the company is a participant.

IV. PERFORMANCE OBJECTIVES AND MEASUREMENT

The plan employs two categories of objectives fmfgrmance measurement: financial goals and sicateidestones. The weighting of and
between the two measures may vary, depending tn@oparticipant's position. Weighting is recommenbgdhe participant's manager and
approved by the President and CEO, if the PresigethtCEO is not the participant's manager.

A. Financial Goals
1. Financial goals for the company are determirestt the beginning of the plan year by the PresidedtCEO. The President and CEO's
goals are reviewed and approved by the Finance Goeenof the Board and ECDC, and approved by tharéo

2. Financial goals are set for the company as dendrad for each division and may be revised initkerim, as appropriate. The participant
will be given specific financial goals, based onagpropriate mix of company and/or division objees.

3. Financial goals include defining levels of penfiance (threshold, target and outstanding) andnésesures of each.

B. Strategic Milestones

1. Strategic milestones are non-financial indivicalgectives over which the participant has a larggasure of control, which lead to, or are
expected to lead to improved performance for threpgamy in the future. Strategic milestones are datexd near the beginning of the plan
year by the participant, and approved by the gpdid's manager, if the President and CEO is rep#rticipant's manage

2. The strategic milestones for the President aB@ @re reviewed and approved by the Executive atidyPCommittee of the Board and by
the Board.

3. The strategic milestones for the President aB@ €hould be appropriately reflected in those bbtler employees at all levels. Each
participant collaborates with his/her manager itirsg strategic milestones. The strategic milessamay be revised in the interim, as
appropriate.

4. The determination of strategic milestones inekudefining a target level of performance and teasure of such, and may include defining
threshold and outstanding levels of performancethadneasures of such.

V. PERFORMANCE EVALUATION

A. Financial Results
1. Actual financial results achieved by the compangt by each group and division will be calculaéthe end of the plan year, subject to
adjustment for audited results, and will be comgavéh previously set financial goals.

2. Actual financial results will be reviewed by tparticipant's manager and the President and CH@ gayout factor determined. The pay

factor is based on a judgment of the relative irtgpare of financial results and the achievement @egpto the financial goals. This payout
factor is subject to the review and approval ofRnesident and CEO. The ECDC will evaluate theiBeas and CEO's financial results and
will recommend to the Board his/her financial résylayout factor.

B. Strategic Milestones
1. Achievement of a participant's strategic milas®will be determined at the end of the plan ygatomparing results achieved to
previously set objectives.

2. Each participant's manager will recommend a pafator for achievement of all strategic milegsmwompared with the previously set
objectives. In determining the payout factor, threrall performance on all strategic milestones baliconsidered. This payout factor is
subject to the review and approval of the PresidadtCEO, the ECDC and the Board. The ECDC wilbnemend to the Board for approval
the payout factor for the President and CEO's aehient of his/her strategic milestones based oixeeutive and Policy Committee of the
Board's evaluation of his/her achievement compuaiitidthe previously set objective



C. Award Determination

1. Financial goals, established for each partidipaay include one or more organizational levetiaricial goals (e.g. company and division),
and one or more financial goal for a particularamigational unit. At least threshold performanceaggregate, of a participant's particular
organizational level is necessary for the partictfia receive a payout for the particular organdizst! level. However, once the overall
threshold is achieved, the non-achievement of ayparticular financial goal's target objective sloet preclude a payout for all the
participant's financial goals.

2. At least threshold performance of financial gdalrequired of the participant's organizatioeakl for a payout of strategic milestones tc
made. If the participant is measured against ntae bne organizational level, at least threshottbp@ance of financial goals, is required of
the organizational level which has the greatestqrerweighting of the organizational levels' tarigeentive amount for a payout of strategic
milestones to be made. If the percent weightintheftarget incentive amount is equal for all thgamizational levels against which the
participant is measured, then at least threshafibpeance of financial goals is required of all freaticipant’'s organizational levels for a
payout of strategic milestones to be made.

3. Payout eligibility will be determined by calctitey the amount for achievement of financial gaald strategic milestones and adding the
two together, as follows
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EAIP PAYOUT ELIGIBILITY CALCULATION
FINANCIAL RESULTS PAYOUT AMOUNT
Base Salary X Target Incentive Percent
X Weighting of Financial Goals X Payout Factor
= Financial Goals Payout Eligibility
STRATEGIC MILESTONES PAYOUT AMOUNT
Base Salary X Target Incentive Percent
X Weighting of Strategic Milestones X Payout Factor
= Strategic Milestones Payout Eligibility
EAIP PAYOUT ELIGIBILITY
Financial Goals Payout Amount + Strategic MilestoRayout Amount
= EAIP Payout Eligibility ****sksserssirrers -
4. Notwithstanding anything to the contrary, thexmmaum payout, if any, a participant may receiv& %% of the target incentive amount.

5. The foregoing EAIP payout eligibility calculatids intended to set forth general guidelines on hwards are to be determined. The
purpose of this plan is to motivate the participanperform in an outstanding manner. The PresidedtCEO has discretion under this pla
take into consideration the contribution of thetiggyant, the participant's management of his/liganizational unit and other relevant fact
positive or negative, which impact the companyis,farticipant's organizational unit(s), and theigi@ant's performance overall in
determining whether to recommend granting or degngim award, and the amount of the award, if anthdfparticipant is the President and
CEO, such discretion is to be exercised by the E@bB€the Board.

VI. PAYOUTS

Payouts will be made within 90 days after the ehithe plan year and will be based on audited firgmesults.



VIlI. STATUS CHANGES

A. In the event of a participant's death, disapilietirement or leave of absence prior to payoarnfthe plan, the payout, if any, will be
determined by the President and CEO in his/herdisteetion, subject to any approval of the ECD@srsole discretion, subject to any
required Board approvals. If the participant is Biesident and CEO, such approval is required &Btiard, in its sole discretion.

B. A participant who resigns, or whose employmerierminated by the company, with or without cabséore payout from the plan is
distributed, will not receive a payout. Exceptiorthis provision shall be made only with the apalaf the ECDC, in its sole discretion,
subject to any required Board approvals. If theigigant is the President and CEO, such approvadsired by the Board in its sole
discretion.

C. A participant who transfers between divisionshaf company, will have his/her payout proratethtonearest fiscal quarter for the time
spent in each division, based on the achievemeiimanricial goals and strategic milestones estabtigbr the position in each division, and
based upon a judgment of the participant's cortinhuo the achievement of goals in each positiociuding interim revisions, if appropriate.

D. A participant who is appointed to a positioniwét different target incentive percent will have/her payout prorated to the nearest fiscal
quarter for the time spent in each position, basethe achievement of financial goals and strategiestones established for each position.

E. A participant who is hired or promoted into digible position during the plan year may receiverarated payout as determined by the
President and CEO, in his/her sole discretion,estitip the approval of the ECDC.

VIIl. ADMINISTRATION AND OTHER MATTERS

A. The plan is effective for the plan year. It w#rminate, subject to payout, if any, in accordawith and subject to the provisions of this
plan unless renewed by the company in writingsrsile discretion.

B. This plan will be administered by the Presidamd CEO, who will have authority to interpret amldrénister this plan, including, without
limitation, all questions regarding eligibility asthtus of the participant, subject to the approtdhe ECDC required under this plan or the
by-laws of the company



C. This plan may be withdrawn, amended or modiéiedny time, and for any reason, in writing, in tieenpany's sole discretion.

D. The determination of an award and payout urlisrglan, if any, is subject to the approval of Bresident and CEO, the ECDC, and the
Board in their sole discretion. This plan doesawifer upon any participant the right to receivg payout, or payment of any kind
whatsoever.

E. No participant shall have any vested rights uamiis plan. This plan does not constitute a cantra

F. All deductions and other withholdings requirgddw shall be made to the participant's payodniy.



Exhibit 22
SUBSIDIARIES OF JOHN WILEY & SONS, INC. <F1>

Jurisdiction In Which Incorporated

Wiley Europe Limited England Wiley Heyden Limitechddland <F2> John Wiley & Sons Limited England <F2xancery Law Publishing
Limited England <F2>

Jacaranda Wiley Limited Australi a
John Wiley & Sons (HK) Limited Hong Kon g
Wiley Intersciences, Inc. New York
John Wiley & Sons International
Rights, Inc. Delaware
Wiley-Liss, Inc. Delaware
Wiley Publishing Services, Inc. Delaware
Wiley Subscription Services, Inc. Delaware
Clinical Psychology Publishing
Company, Inc. Delaware
John Wiley & Sons Canada Limited Canada
Wiley Foreign Sales Corporation Barbados
John Wiley & Sons (Asia) Pte Ltd. Singapor e
Scripta Technica, Inc. District of Columbia
John Wiley & Sons GmbH Germany
VCH Verlagsgesellschaft mbH Germany <F3>

Wilhelm Ernst & Sohn, Verlag fur

Architektur und technische

Wissenschaften, GmbH Germany <F4>
Akademie Verlag GmbH Germany <F4>

Academy Group Limited England <F4> Chemical Consdépésellschaft fur
Chemie-Informationssysteme mbH Germany <F4> VCHIiBlués, Inc. Florida <F4> VCH Publishers (U.K.mited England <F4> VCH
Verlags AG Switzerland <F4> Verlag Chemie GmbH Gamgpn<F4> VCH Shuppan K. K. Japan <F4> Physik-Ve@agbH Germany <F4>

[FN]
<F1> The names of other subsidiaries which wouldcoastitute a significant subsidiary in the aggtedhave been omitted.
<F2> Subsidary of Wiley Europe Limited. <F3> Sulasidof John Wiley & Sons GmbH. <F4> Subsidiary &N Verlagsgesellschaft mbl



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE CONSOLIDATED STATEMENT
OF FINANCIAL POSITION AND THE CONSOLIDATED STATEMEN OF INCOME AND IS QUALIFIED IN ITS ENTIRETY BY
REFERENCE TO SUCH FINANCIAL STATEMENTS.
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