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ASSET PURCHASE AGREEMENT

by and among

RIVERDEEP GROUP PLC,

SCHOOL SPECIALTY, INC.

AND

SMARTSTUFF SOFTWARE, INC.

DATED AS OF FEBRUARY 7, 2001
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 ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made and
entered into as of February 7, 2001 by and among Riverdeep Group plec, an Irish public
limited company (the “Purchaser”), School Specialty Inc., a Wisconsin corporation (the

“Parent”), and SmartStuff Software, Inc., a Delaware corporation and the wholly owned
subsidiary of the Parent (the “Seller™).

WHEREAS, the Seller provides comprehensive Intermet security and web
management solutions for schools and develops and sells e-leamning tools designed to enable
teachers to use the Intemet for instructional purposes as well as desktop software security

programs which limit access by children to selected programs and applications on desktop
computers (the “Business”);

WHEREAS, the Business was previously conducted by a lelSlon of the
Parent, SmartStuff (“SmartStuff);

WHEREAS, the Seller possesses and has all of the rights and title to the assets
previously attnbutable to the SmartStuff division of the Parent,

WHEREAS, the Purchaser desires to purchase, and the Seller desires to sell,
assets relating to the Business, on terms and conditions set forth herein;

WHEREAS, simultaneously with the transactions contemplated herein, the
Purchaser intends to transfer all of the Assets (as defined in Section 1(a) hereof), certain of
which Assets will be transferred to Riverdeep Interactive Learning Limited, a wholly-owned
Inish subsidiary of the Purchaser, and the remainder of which Assets will be transferred to
Riverdeep, Inc, a wholly-owned U.S. subsidiary of the Purchaser (“Riverdeep, Inc.”); and

WHEREAS, in connection with the transactions contemplated herein, Brian
Chapin has agreed to enter into an employment agreement (the “Employment Agreement’)
with Riverdeep, Inc. in substantially the form attached hereto as Exhibit A.

NOW, THEREFORE, in consideration of the foregoing premises, the
representations, warranties and agreements contained herein, the parties hereto agree as
follows:

SECTION 1. SALE AND PURCHASE.

(a) Assets. Upon the terms and subject to the conditions of this
Agreement, on the Closing Date (as defined in Section 2(a) hereof), the Seller shall sell,
convey, assign, transfer and deliver to the Purchaser, and the Purchaser shall purchase and
acquire good and valid title to, all of the properties, assets and rights of the Seller, set forth on

Schedule 1(a)(i) hereto (collectively, the “Assets™).

(b) Assumed Liabilities. Upon the terms and subject to the conditions of
this Agreement, at the Closing (as defined in Section 2(a) hereof), the Purchaser shall
assume, and shall be solely and exclusively liable with respect to, and shall pay, perform or
discharge in accordance with their respective terms, the liabilities and obligations of thc
Seller set forth on Schedule 1(b) hereto (collectively, the “Assumed Liabilities’).
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TN WITNESS WHEREQF, the parties hereto have duly exccuted this Agr. :ment the day and
year first above written.

PURCHASER:
RIVERDEEP GROU? PLC

By:

Name:
Title:
PARENT:

[SCHOOL SPECIAITY. IN 3

) [ |
By: M / /\_——\ /

Name: DY ALd / = WV Sd“’/’qﬂ

Tule: V”’) Folva ‘J/é’ﬁs DE VL o~

SELLER:

SMARTSTUFF SOFTWAF £ INC.

)
By: J/[}“/\‘Vgé 7
Oovac 0. NOSK oW s rt i
- — —_— - Tme Vﬁ
At
=
d r-f
J
3] LA-231885.53
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IN WITNESS WHEREOF, the partics hereto have duly executed this Apreement the day and
year first above written.

PURCHASER:
RJYERDEEP GROUP PLC

By: MW .
Name: D AvedD Muevices
Title: Exttunivé v e i’l‘*‘c-blrit?"

PARENT:
{SCHOOL SPECIALTY, INC ] l

By: _
Name:
Title:

SELLER:
SMARTSTUFF SOFTWARE, INC.

By:

~ Name:
" Title:
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Schedule 1(a)(i)
Assets

All assets recorded on the Balance Sheet of the Business

Intellectual property listed on Scheduled 3(n)(ii) and 3(n)(iii)

All phone and fax lines into SmartStuff

All open customer orders, customer backorders and customer contracts
Tangible personal property listed on Schedule 3(1)

TRADEMARK
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Schedule 3(n)(ii)
Owned Intellectual Property

Mark Serial No./Reg. No. Filing Date/Issue Date
UNDERCOVER 1,968,084 04/16/96
HIGHWAY PATROL 2,213,162 12/22/98
SCREENPLAY 2,014,817 11/22/96
SMARTSTUFF 1,939,206 12/05/95
FOOLPROOF 1,926,732 10/10/95
XCURSION 75/822,508 10/14/99
XCURSION 75/822,509 10/14/99
SAFEFILTER 75/822,505 10/14/99

At least some rights, including in source code, in the foliowing products:

Xcursion Works
Xcursion Conrol

e o & o o s o o

Registered Copvrights

None

Material Unregistered Copvrights

FoolProof Security
FoolProof LabManager
FoolProof SaveServer
Toner Tuner Secure
UnderCover File Security

Approximately 600 Xcursion files

Rights relating to the following web sites:

e  The SmartStuff Software Web Site: www.smartstuff.com
e The Xcursion Central Web Site: www.xcursionceniral.com

IP Contracts

Sec Schedule 3(m)

TRADEMARK
REEL: 002301 FRAME: 0020



Schedule 3(n){iii)
None
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