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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 is a global publisher of print and tetegc products, specializing in scientific, teatadiand medical journals and books;
professional and consumer books and subscriptiices; and textbooks and educational materialsifidergraduate and graduate students
as well as lifelong learners. The Company has phllg, marketing and distribution centers in thététhStates, Canada, Europe, Asia, and
Australia. Technology is enabling the Company tdenigs content more accessible to its global comitimsnof interest.

Scientific, Technical, and Medical (STM) Publishing

The Company is a leading publisher for the scientiéchnical and medical communities worldwide.3$TM programs encompass journals,
encyclopedias, books and other products in subgerts as the life and medical sciences, chemistayistics and mathematics, electrical and
electronics engineering, and select medical ardidwsparticular emphasis on cancer medicine. The om develops products in the United
States, the United Kingdom, and Germany for glalistribution. STM publishing represented 42% oatoevenues in fiscal 2001.

Wiley InterScience, the Company's Wehased service, offers fully searchable online axteseveral products including more than 300 @
Company's STM journals, major reference works saschulti-volume encyclopedias, databases, and auPretocols, the widely used
laboratory manual series. Access to the informasabtained through subscription licenses desidoedeet the needs of both small and
large academic and corporate customers. The Congmntynues to add content and features to WilegrBdience to add value for customers
and to build its revenue base. Wiley InterScienae developed a new mobile Internet service to peotables of contents and abstracts from
Wiley InterScience directly to personal and wirelaandheld devices and web-enabled phones. Thdé#aliion service was created with
the initial launch of Cancer MobileEdition, whichopides information related to the latest issue€aficer and Cancer Cytopathology, the
flagship journals of the American Cancer Societye Pnnals of Neurology MobileEdition was launchédh® end of the fiscal year. In
addition, Wiley InterScience launched Boldideaspaline collection of 40 business and environmemahagement periodicals. This new
initiative is an excellent example of the Compamgity to leverage Wiley InterScience beyond 8%M market.

Other features of Wiley InterScience include Eailv, which provides customers with online accesadévidual articles well in advance of
the print issue. Wiley InterScience includes felktHTML versions of journal content, allowing maedvanced search and navigation
options, and providing customers with greater od@iced control over the information they retrievetiddeSelect allows subscribers with
Enhanced Access Licenses to gain access to indivjdurnal articles. The Company has an alliandé awbout 70 other publishers called
CrossRef to facilitate the research process. CigfsisRan electronic linking system that allows ader to click on i



reference in a journal published by one particiar go directly to the referenced article, eveniff published by another participant and
located on that publisher's server. An agreemait@tists with Maruzen Knowledge Worker to provad&apanese interface to enable
searching and browsing Wiley InterScience in thaglage.

During the year, the Company entered into a stratdtiance with LabBook, Inc., an innovative lgeiences information company. The
alliance brings together LabBook's desktop dategiraition and visualization software with Wiley Ir8eience's research content and
laboratory protocols. Integration of targeted infiation and data is fundamental in the drug disgppescess, and this alliance should result
in increased efficiencies for life science researshSTM also established communities of interespiectroscopy, diabetes, the
pharmaceutical industry and polymer sciences, andunced its participation in an electronic jouraadhiving project sponsored by the
Mellon Foundation.

Professional/Trade Publishing

The Company's Professional/Trade program includekdand subscription products, both print andtedee, for professionals and business
people in specialized markets. Subject areas iedubiness, accounting, computers, psychologyitacttire, engineering, hospitality and
culinary arts, non-profit institution managemend @eneral interest. Products are developed in tiieetd States, Canada, Europe, Asia, and
Australia for worldwide distribution through multgpchannels, including bookstores, the Interned, direct marketing. Professional/trade
publishing accounted for 32% of total revenuedsod 2001.

The Professional/Trade business continues to tdkandage of the dramatic growth of e-commerce.r@ndielling plays to
Professional/Trade's strength as a publisher withego backlist serving the professional needssafuistomers. The Company recently
redesigned its website, wiley.com, to improve thgeswith which customers can order books directtyta complement distribution through
other sales channels. There is a growing demaneldatronic products among the professional marketsProfessional/Trade serves, not
computing, accounting, finance, psychology andisecture. Professional/Trade is capitalizing orsthepportunities with a combination of
print and web-based products and services, asas¢lirough the formation of strategic alliancese Phofessional/Trade segment has
agreements with service providers for online disttion of about 750 new frontlist titles per yeas,well as Internet and wireless delivery of
abstracted versions of many publications.

Professional/Trade licensed the Data Model ResaDfzdROM to Microsoft for customers to use as anmeziee with the next release of the
SQL Server Enterprise software. In addition, J.Ks&er Your Income Tax was licensed for online gptogy. An alliance with the Rhode
Island School of Design was formed to create cormatehitectural graphics for the publication ofdrior Graphic Standards, a major
extension of the renowned Architectural Graphim8gads reference work. As previously mentioneddRBigas, an online collection of 40
business and environmental management periodicddaunched on the Wiley InterScience platform.

Based on the Delaney CPA Examination Review, VirfGRA Exam Review, developed in partnership witreg®mart.com Inc., adds
convenience and value for customers by transforifiagproduct into a fully interactive course on Web. The Web-based version offers
CPA candidates the interactivity of a live classnoexperience, with a program that lets them stidlgear desktop computers. It features full-
streaming audio and video lectures, online learaimgj probler-solving, and a discussion forum monitored by actiogrprofessionals



Professional/Trade is developing an online versibits TheraScribe/Practice Planner library, whgkised by more than 300,000 behavioral
health professionals to improve the quality of @atticare and streamline clinical recordkeeping. &g@ment training is another area that I
itself to online products. Professional/Trade isdeveloping a new series of Internet-based codmsdsusiness and management
professionals.

One of Professional/Trade's key strategies is thimt@nance and expansion of its key alliances antthise products including CNBC,
American Institute of Architects, the Culinary libgte of America, the National Restaurant Assoorateducational Foundation, Ernst
&Young, PricewaterhouseCoopers, the Center for tineaeadership, the Peter F. Drucker Foundatiod,the Confederation of British
Industry.

To capitalize on its global reach, the Company tgpgeproducts with worldwide sales potential. Dgrthe year, Wiley Europe acquired a
majority interest in Capstone Publishing Ltd., @wford-based publisher of a broad array of profesal business and management titles. In
addition, Wiley Europe entered into an alliancehwiite International Securities Market Associatit8MA) and the University of Reading
ISMA Center to create a series of Internet-bassethdce learning and classroom-based educationgigms for securities industry
professionals. At the end of the fiscal year, Wigyeed to acquire Wrightbooks, a high-quality bess publisher in Australia.

Higher Education

The Company publishes English-language textboolisedncational materials in print and electroniarfats, in the United States, Canada,
Europe, and Australia for undergraduate and gradstatdents and lifelong learners. Higher Educdtionses on the sciences, mathematics,
engineering, and accounting, with growing positionbusiness, computer science, psychology, edutaiid modern languages. In Austre
the Company is also a leading publisher for theseéary school market. Educational publishing getleer26% of total revenues in fiscal
2001.

The Higher Education segment continues to invetéhnology to help teachers teach and students. [Esery major Higher Education
textbook now has a technology component and/or itesbdesigned to facilitate teaching and learnifddey continues to transform its
product models along a continuum from a largelnto all-electronic delivery, publishing a numlzére Textbooks and interactive learning
editions. During the year, Wiley launched a weleasdicensing program, built on Wiley InterScieteghnology, which allows students to
purchase access to the web resources for a textiietheey have a used book. The Company is workiith course management providers, to
offer interactive syllabi, chat rooms, and assesgno®ls including online quizzing and testing, aadently introduced a proprietary online
course management system for use by professantefgrate its content with their syllabi. This systeffers a turnkey solution for posting
syllabi, schedules, assignments, grades, and otatarials online for students.

One of the trends in higher education is towarthdise learning

- students taking online courses either on or affipus. Higher Education's initial efforts includenfiing partnerships with course developers,
to provide distance learning courses to the higldeication and corporate lifelong learning marketsta provide online teaching cases for
use in courses in management science, operatisearah, operations management, and other businésngineering area



Higher Education is leveraging the web in its saled marketing efforts to reach students and faaitluniversities worldwide through the
use of interactive electronic brochures and e-pgaihpaigns.

Publishing Operations
Journal Products

The Company publishes over 400 journals and othiesiption-based products, which accounted for@pmately 35% of the Company's
fiscal 2001 revenues. Most journals are owned byGbmpany, in which case they may or may not basped by a professional society.
Some are owned by societies and published by tinep@oy under an agreement. Societies which spomsawio such journals generally
receive a royalty and/or other consideration whialies with the nature of the relationship. The @any usually enters into agreements with
outside independent editors of journals which stateduties of the editors, and the fees and exgsefios their services. Contributors of jour
articles transfer publication rights to the Companyrofessional society, as applicable.

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 soci®igged journals are generally mailed to subseslirectly from independent printers.

Journal content for virtually all of the journatsdlso made available online through subscripimenkes, which generally range from one to
three years.

Book Products

Materials for book publications are obtained fromhars throughout most of the world through the of an editorial staff, outside
editorial advisors, and advisory boards. Most mal®originate with their authors, but many arepared as a result of suggestions or
solicitations by editors or advisors. The Compasyally enters into agreements with authors whiateghe terms and conditions under w|
the materials will be published and under whicteotielated rights may be exercised, the name iglwthie copyright will be registered, the
basis for any royalties, and other matters. Moshefauthors are compensated by royalties whichwah 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 publications. The Qamy continues to add new titles, re
existing titles, and discontinue the sale of otliethie normal course of its business. The Compgaygferal practice is to revise its basic
textbooks every three to five years, if warrantatj to revise other titles as appropriate. Subsorigbased products, other than journals, are
updated more frequently on a regular schedule. @yprately 36% of the Company's fiscal 2001 domdstick publishing revenues were
from titles published or revised in that fiscal yea

Professional and consumer books are sold to bomssémd online booksellers serving the generaligulsholesalers who supply such
bookstores; college bookstores for their non-teskb@quirements; individual professional practiges) and research institutions, jobbers,
libraries (including public, professional, acadenaind other special libraries), industrial orgatiazss,



and governmental agencies. The Company employs sgleesentatives who call upon independent bomstoational and regional chain
bookstores, wholesalers and jobbers. Trade salesakstores, wholesalers and jobbers are genenaltie on a fully returnable basis. Sale
professional and consumer books also result fraettimail campaigns, telemarketing, online accaisd,advertising and reviews in
periodicals.

Adopted textbooks (i.e., textbooks prescribed fmirse use) are sold primarily to bookstores, indg@nline bookstores, serving educational
institutions. The Company employs sales represeatatwho call on faculty responsible for selectirogpks to be used in courses, and on the
bookstores which serve such institutions and tteidents. Textbook sales are generally made ollyaréurnable basis. The textbook
business is seasonal with the majority of textbsalks occurring during the June through AugustNawvember through January periods.
There is an active used textbook market which rmegjsitaffects the sales of new textbooks.

Like most other publishers, the Company generalhtracts with independent printers and binderiesHeir services. The Company
purchases its paper from independent supplierpenters. Paper prices on average increased slighting fiscal 2001. The Company
believes that adequate printing and binding faeditand sources of paper and other required raktenie available to it, and that it is not
dependent upon any single supplier. Printed bookuymts are distributed from Company operated warsds

The Company performs marketing and distributiowises for other publishers under agency arrangesnéralso engages in qguiblishing o
titles with foreign publishers and in publicatiohamlaptations of works from other publishers fortigalar markets. The Company also
receives licensing revenues from photocopies, thpotions and electronic uses of its content.

The Company is increasingly developing contentigital format that can be used for both online anidt products, which results in
productivity and efficiency savings, as well asngeable to offer customized publishing and printelemand products. Book content is
increasingly being made available online and ino&tformat through licenses with alliance partn@itee Company is also developing online
communities of interest both on its own and in parship with others to expand the market for itsdpicts. The Company believes that the
demand for new electronic technology products indtease. Accordingly, to properly service its ousérs and to remain competitive, the
Company anticipates it will be necessary to in@easexpenditures related to such new technolagies the next several years.

The Internet not only enables the Company to delieatent online, but also helps to sell more bodke growth of online booksellers
benefits the Company because they provide unlinvitedal "shelf space" for the Company's entirekbat Approximately 10% of the
Company's worldwide sales of books in fiscal 20@teathrough online bookstores.

International Operations

The Company's publications are sold throughout mb#te world through subsidiaries located in Ew,0panada, Australia, and Asia,
through agents, and directly from the United StaBebsidiaries market their indigenous publicati@sswell as publications produced by the
domestic operations and other subsidiaries anlicaéfs. The Export Sales Department in the UnitedeS markets the Company's
publications through agents as well as foreignssadpresentatives in countries not ser



by a subsidiary. John Wiley & Sons InternationajliRs, Inc. sells foreign reprint and translatioggts. The Company publishes, or licenses
others to publish, its products which are distrdolithroughout the world in 43 foreign languagespragimately 41% of the Company's fiscal
2001 revenues were derived from non-U.S. markets.

Copyrights, Patents, Trademarks, and Environment

Substantially all of the Company's publications mm@ected by copyright, either in its own namethi@ name of the author of the work, or in
the name of the sponsoring professional societgh $opyrights protect the Company's exclusive righdublish the work in the United Sta
and in many countries abroad for specified perigdmost cases the author's life plus 70 yearsirbaihy 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.

Concentration of Credit Risk

The Company's business is not dependent upon i siagtomer. The journal subscription businessimarily sourced through independent
subscription agents who facilitate the journal oirtgprocess by consolidating the subscription m#ibélings of each subscriber with various
publishers. Monies are collected in advance frobsetibers by the subscription agents and are redniitt the journal publishers, including
Company, generally prior to the commencement ofthescriptions. Although at fiscal year-end the @any’s credit risk exposure to these
agents was not material, future calendar year sigisn receipts from these agents are highly ddpahon their financial position and
liquidity. Subscription agents account for approaiedy 24% of total consolidated revenues and noageat accounts for more than 8% of
total consolidated revenues. The book publishirgjimss has witnessed a significant concentratioriional, regional and online bookstore
chains in recent years; however, no one custongauats for more than 6% of total consolidated reresn

Competition Within the Publishing Industry

The sectors of the publishing industry in which @@mpany is engaged are highly competitive. Theqgipal competitive criteria for the
publishing industry are believed to be product fuatustomer service, suitability of format andpct matter, author reputation, price,
timely availability of both new titles and revis®of existing books, online availability of publeshinformation and, for textbooks and certain
trade books, timely delivery of products to retaitlets and consumers. Recent years have seersalidation trend within the publishing
industry, including several publishing companiegithg been acquired by larger publishers and otberpanies.

The Company is in the top rank of publishers oéstfic and technical journals worldwide, as wedlthe leading commercial chemistry
publisher at the research level; one of the leagirtgishers of university and college textbookstfa "hardside" disciplines, i.e., sciences,
engineering and mathematics; and a leading publialits targeted professional markets. The Comparows of no reliable industry
statistics which would enable it to determine farge of the various foreign markets in which itigpes. The Company believes that the
percentage if its sales in markets outside theddrfitates is higher than that of most of the UrStese-based publisher:



Employees
As of April 30, 2001, the Company employed appraadiety 2,600 persons on a full-time basis worldwide.
Financial Information About Industry Segments

The note entitled "Segment Information” of the Nate Consolidated Financial Statements listed éndtitached index is incorporated herein
by reference.

Financial Information about Foreign and Domestieftions and Export Sales

The note entitled "Segment Information" of the Nate Consolidated Financial Statements listed énattached index is incorporated herein
by reference.

Executive Officers

Set forth below as of April 30, 2001 are the namas ages of all executive officers of the Compaing,period during which they have been
officers, and the offices presently held by eacthem.

Name and age Officer since Pre sent office
Bradford Wiley Il 1993 Cha irman of the Board since January 1993
60 and a Director
William J. Pesce 1989 Pre sident and Chief Executive Officer
50 and a Director since May 1, 1998, (previously
Chi ef Operating Officer; Executive Vice
Pre sident, Educational and International
Gro up; Senior Vice President, Educational and
Int ernational Group; and Senior Vice
Pre sident, Educational Publishing)
Stephen A. Kippur 1986 Exe cutive Vice President and President,
54 Pro fessional and Trade Publishing
sin ce July 1998 (previously Executive Vice
Pre sident and Group President, Professional, Referen ce & Trade;
Sen ior Vice President, Professional, Reference & Tra de Publishing
Gro up)
Ellis E. Cousens 2001 Exe cutive Vice President and Chief Financial and
49 Op erations Officer since March 2001 (previously Seni or Vice
Pre sident, Chief Financial Officer of Bookspan, a Bert elsman AG
joi nt venture, from March 2000; Vice President, Financ e and
Str ategic Planning of Bertelsman AG from March 1999; V ice President,
Chi ef Financial Officer of BOL.com, a subsidiary of B ertelsman AG,
fro m August 1998; Vice President, Financial Planning a nd Analysis of
Rea der's Digest Association, Inc. from May 1997; and D irector
Fin ancial Planning and Analysis of Reader's Digest Ass ociation, Inc.

fro m May 1996)



William Arlington 1990 Sen ior Vice President, Human Resources since

52 Jun e 1996 (previously Vice President, Human Resources)
Peter W. Clifford 1989 Sen ior Vice President, Finance, Corporate
55 Con troller and Chief Accounting Officer
sin ce June 1996 (previously Vice President,
Fin ance and Controller)
Timothy B. King 1996 Sen ior Vice President, Planning and Development since
61 Jun e 1996 (previously Vice President Planning and Deve lopment)
Richard S. Rudick 1978 Sen ior Vice President, General Counsel since June 1989
61
Deborah E. Wiley 1982 Sen ior Vice President, Corporate Communications since June 1996
55 (pr eviously Vice President and Director of Corporate
Com munications, and a Director of the Company until Se ptember 1998)

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 qualifleborah E. Wiley is the sister of Bradford WileyThere is no other family relationship
among any of the aforementioned individuals.

Item 2. Properties

The Company occupies office, warehouse, and digtoib facilities in various parts of the world, lested below (excluding those locations
with less than 10,000 square feet of floor areaeraf which is considered material property).

Lease Expiration
Location Purpose Approx. Sq. Ft. Da te

Domestic-Leased
New York Executive and 232,000 2 003
Editorial Offices

New Jersey Distribution 170,000 2 002
Center and Office

New Jersey Warehouses 247,000 2 002

California Office 35,000 2 112

Foreign-owned

Germany Office 66,000

Foreign-leased

Australia Office 24,000 2002

Warehouse 36,000 2003
Canada Office 20,000 2002

Warehouse 47,000 2002
England Office 48,000 2009
Warehouse 96,000 2012
Singapore Office and Warehouse 45,000 2002

All of the buildings and the equipment owned oskshare believed to be in good condition and anergdly fully utilized.

The schedule above does not include the fifteenlgase on the Company's new headquarters failidew Jersey for approximately
400,000 square feet that will commence upon conapletf construction, as defined, and which is eatid to occur during calendar year
2002. In addition, the Company has entered intaggrement to purchase a 50,000 square foot offideifng in England upon completion of
construction which is scheduled for calendar y&&22

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 eft 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 secholiyers during the last quarter of the fiscal yaaded April 30, 2001
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 attacheex 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 Financiaddtion and Results of Operations listed in thacited index is incorporated herein by
reference



ltem 7A. Quantitative And Qualitative Disclosures Aout Market Risk

The information appearing under the caption "Mafisk" in Management's Discussion and AnalysisinfRcial Condition and Results of
Operations listed in the attached index is inccajmd herein by reference.

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

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

None.
PART llI
Item 10. Directors and Executive Officers

The information regarding the Board of Directorspages 3 to 8 of the 2001 Proxy Statement is iraratpd herein by reference, and
information regarding Executive Officers appearBart | of this report.

Item 11. Executive Compensation
The information on pages 9 to 15 of the 2001 Pi®tatement is incorporated herein by reference.

Item 12. Security Ownership of Certain
Beneficial Owners and Management

The information on pages 2,3,7, and 8 of the 2Q@kyPStatement is incorporated herein by reference.
Item 13. Certain Relationships and Related Transa&ns

None.



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-K were filed during the quarter ended April 30020

(c) Exhibits



2.1 Amendment No. 1 to the Asset Purchase Agreedeat as of April 15, 1999 between the CompanyReatson Inc. (incorporated by
reference to the Company's Report on Form 8-K daseaf May 10, 1999).

2.2 Asset Purchase Agreement dated as of April299 between the Company and Pearson Inc. (incatgubby reference to the Company's
Report on Form 8-K dated as of May 10, 1999).

2.3 Stock Purchase Agreement dated as of May 29 h6tween the Company and Pearson Education(imeorporated by reference to the
Company's Report on Form 8-K dated as of May 29919

3.1 Restated Certificate of Incorporation (incogied by reference to the Company's Report on FOHK fbr the year ended April 30, 199.

3.2 Certificate of Amendment of the Certificatellmforporation dated October 13, 1995 (incorporégdeference to the Company's Report
on Form 10-K for the year ended April 30, 1997).

3.3 Certificate of Amendment of the Certificatelloéorporation dated as of September 1998 (incotpdrhy reference to the Company's
Report on Form 10-Q for the quarterly period en@etbber 31, 1998).

3.4 Certificate of Amendment of the Certificatelloéorporation dated as of September 1999 (incotpdrhy reference to the Company's
Report on Form 10-Q for the quarterly period en@etbber 31, 1999).

3.5 By-Laws as Amended and Restated dated as ¢ér8bpr 1998 (incorporated by reference to the Corylpd&Report on Form 10-Q for the
quarterly period ended October 31, 1998).

10.1 Credit agreement dated as of November 15, 468ifhg the Company, the Banks from time to timéigmhereto, and Morgan Guaranty
Trust Company of New York, as Agent (incorporatgddference to the Company's report on Form 10+@hi® quarterly period ended
October 31, 1996).

10.2 Agreement of Lease dated as of August 4, B@d@een Block A South Waterfront Development L.I.& Landlord, and the Company,
as Tenant (incorporated by reference to the Compatsport on Form 10-Q for the quarterly periodeshduly 31, 2000).

10.3 Agreement of Lease dated as of May 16, 198&dmn Fisher 40th & 3rd Company and Hawaiian Redtfty., Landlord, and the
Company, Tenant (incorporated by reference to thragany's Report on Form 10-K for the year ended| 80r 1985).

10.4 Long Term Incentive Plan (incorporated by merfiee to the Company's Definitive Proxy Statemeéd August 6, 1999).
10.5 Executive Annual Incentive Plan (incorporatgdeference to the Company's Definitive Proxy &tent dated August 6, 1999).
10.6 1991 Key Employee Stock Plan (incorporateddfgrence to the Company's Definitive Proxy Statendated August 8, 1991).

10.7 Amendment to 1991 Key Employee Stock planddageof September 19, 1996 (incorporated by reéerémthe Company's Definitive
Proxy Statement dated August 9, 19¢



10.8 1987 Incentive Stock Option and PerformancelSPlan (incorporated by reference to the Comgabgfinitive Proxy Statements dated
August 10, 1987).

10.9 Amendment to 1987 Incentive Stock Option aaddPmance Stock Plan dated as of March 2, 198®(porated by reference to the
Company's Report on Form 10-K for the year endedl B, 1989).

10.10 Director Stock Plan as Amended and Restated dJune 22, 1995 (incorporated by referenceddbmpany's Report on Form KOfor
the year ended April 30, 1997).

10.11 Supplemental Executive Retirement Plan (jpa@ted by reference to the Company's Report omHA®-K for the year ended April 30,
1989).

10.12 Form of the Fiscal Year 1999 Executive LoegniT Incentive Plan (incorporated by reference ¢odimpany's Report on Form 10-K for
the year ended April 30, 1999).

10.13 Form of the Fiscal Year 2000 Qualified Exaeut.ong Term Incentive Plan (incorporated by refere to the Company's Report on
Form 10-K for the year ended April 30, 2000).

10.14 Form of the Fiscal Year 2000 Qualified Exa®iAnnual Incentive Plan (incorporated by refeeetthe Company's Report on Form
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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, 2001 and 2000, and-¢feged consolidated statements of income anéhestaarnings, comprehensive income,
and cash flows for each of the three years in gt®gd ended April 30, 2001. These financial statetwand the schedule referred to below are
the responsibility of the Company's management.r@sgonsibility is to express an opinion on thésarfcial statements and the schedule
based on our audits.

We conducted our audits in accordance with audigtagdards generally accepted in the United Statesse standards require that we plan
and perform the audit to obtain reasonable assarabgut whether the financial statements are fregaterial misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarstaiements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the financial statements referdlbove present fairly, in all material respedts, financial position of John Wiley & Sons,
Inc., and subsidiaries as of April 30, 2001 and®@hd the results of their operations and theihdbows for each of the three years in the
period ended April 30, 2001, in conformity with acating principles generally accepted in the Uniiates.

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 theuiges and Exchange Commission's
rules and is not a required part of the basic fir@rstatements. This schedule has been subjexthe tuditing procedures applied in our
audits of the basic financial statements and, imopinion, 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 5, 2001

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cénsehe incorporation of our report included istRorm 10-K, into the Company's
previously filed Registration Statement File No3333691, 33-60268, 2-65296, 2-95104, 33-293723362605. It should be noted that we
have not audited any financial statements of tmepamy subsequent to April 30, 2001 or performedaudit procedures subsequent to the
date of our report.

ARTHUR ANDERSEN LLP
New York, New York
July 2, 2001



CONSOLIDATED STATEMENTS OF FINANC IAL POSITION

John Wiley & Sons, Inc. and Subsidiaries April 30
Dollars in thousands 2001 2000
Assets

Current Assets

Cash and cash equivalents............. $ 52,947
Accounts receivable.................. . L 62,514
INVeNtOries......ccocvvvvevcees 50,763
Deferred income tax benefits........ L 13,331
Prepaid eXpenses.....ccccccceeees e 9,980
Total Current Assets................. 1-895;35_
Product Development ASSEtS....ccccvvvveeveveees e 41,191
Property and EQUIPMENt......cccociiiiiiiieees e 52,255
INtangible ASSetS....c.ccovvvviiiiiiiees e 283,761
Deferred Income Tax Benefits........ccccoceceeeees. 3,380
Other ASSetS.......cccovviviciiiiiiiiiineeeees 17,880
Total ASSELS..ccciiciiiiiiiicviciieeieee s $E;88-002-

$ 42,29
68,08
46,10

10,99

$ 569,33

Liabilities and Sharelholders' Equity

Current Liabilities

Current portion of long-term debt.... L $ 30,000
Accounts and royalties payable....... . 42,520
Deferred subscription revenues....... L 117,103
Accrued income taxes................ L, 9,586
Other accrued liabilities........... . 47,552
Total Current Liabilities............ 2-46;61-
Long-Term Debt. ... s 65,000
Other Long-Term LiabilitieS.....ccccccceeeveveeeees s 34,901
Deferred INCOME TaXES....ccccvcvviiiiiiiiciceeees 21,317

Shareholders' Equity

Common stock issued

Class A (68,037,102 and 67,891,602 sh E1ECE) IO, 68,037
Class B (15,153,160 and 15,298,660 sh = 1C1S) TR 15,153
Additional paid-in capital........... s 18,900
Retained €arnings.......cccccceeeeee s 247,731
Accumulated other comprehensive loss. L (3,117)
Unearned deferred compensation....... . L (1,755)
344,949

Less Treasury shares at cost (Class A - 18,971,692 and 18,994,081;

$ 30,00
45,81
112,33
6,10

59,79

95,00
32,10

15,44

67,89

15,29
14,17
198,53

(3,64

nN~N' o

2)

3)



Class B - 3,484,096 and 3,484,096)... s (124,926) (117,82
Total Shareholders' EQUItY......cccovvvcccees e 220,023 172,73
Total Liabilities and Shareholders’ Equity........ $ 588,002 $569,33

The accompanying notes are an integral part oftimsolidated financial statemer



CONSOLIDATED STATEMEN
AND RETAINED EA

John Wiley & Sons, Inc. and Subsidiaries

Dollars in thousands except per share data

REVENUES......coo e

Costs and Expenses
Cost of sales.......coccveeeeriiineeenn.
Operating and administrative expenses.....
Amoritization of intangibles..............

Total Costs and Expenses..................

Operating INCOMEe.........ccuvveeiniiieeeniieen.

Interest Income and Other..........cccccccceenn.
Interest EXPENSe..........cevvevveeeeeeievinnnnnne

Interest Income (Expense) -Net............cccc...e.

Income Before Taxes.......ccccovvvvvvvveveeeeennn.
Provision for Income Taxes.......cccccccvveeeennn.

Net INCOMEe.......vviiiieiiiiiiicie s

Retained Earnings at Beginning of Year.............

Cash Dividends
Class A Common ($.16, $.14, and $.13 per s
Class B Common ($.16, $.13, and $.11 per s
Total Dividends..............coceevneen.

Retained Earnings at End of Year...................

Income Per Share

Diluted........ccooveiiiiiiiiiee,

CONSOLIDATED STATEMENTS OF C
John Wiley & Sons, Inc. and Subsidiaries
Dollars in thousands
Net INCOMEe........ouviiiiiieiiiiiiiiie
Other Comprehensive Income(Loss)

Foreign currency translation adjustments..

Comprehensive INCOMe...........cccoecuveeeeennnnen.

TS OF INCOME

RNINGS

For the years ended

2001 2000

........................ $ 613,790 $ 606,024
............................ 199,400 200,050
............................ 301,470 300,523
............................. 17,496 16,447
............................ 518,366 517,020
............................. 95,424 89,004
............................. 2,828 2,017
............................. (8,025) (8,390)
............................. (5,197) (6,373)
............................. 90,227 82,631
............................. 31,309 30,243
............................. 58,918 52,388
............................ 198,539 154,759
hare) (7,859) (7,075)
hare) (1,867) (1,533)
............................. (9,726) (8,608)
........................ $ 247,731 $ 198,539
............................. $0.93 $0.81
............................. $0.97 $0.85

OMPREHENSIVE INCOME

For the years ende

The accompanying notes are an integral part oftimsolidated financial statemer

April 30

$0.60

$0.63

d April 30

2 $ 39,723




CONSOLIDATED STATEMENTS OF CA

John Wiley & Sons, Inc. and Subsidiaries
Dollars in thousands
Operating Activities

Net INCOME.......ocvvvvveeciieciecieeeieeieeas
Noncash ltems

Amortization of intangibles...............
Amortization of composition costs.........
Depreciation of property and equipment....
Reserves for returns, doubtful accounts, a
Deferred income taxes..............c.....
Other

Changes in Operating Assets and Liabilities
Decrease (increase) in receivables........
Decrease (increase) in inventories........
Increase (decrease) in accounts and royalt
Increase in deferred subscription revenues
Increase (decrease) in other accrued liabi
Net change in other operating assets and |
Cash Provided by Operating Activities.....

Investing Activities
Additions to product development assets...
Additions to property and equipment.......
Proceeds from sale of publishing assets...
Acquisitions of publishing assets.........
Cash Used for Investing Activities........

Financing Activities
Purchase of treasury shares...............

Repayment of long-term debt...............

Cash dividends.........c.cccocvvvnennn.

Proceeds from issuance of stock on option
Cash Used for Financing Activities................
Effects of exchange rate changes on cash...........
Cash and Cash Equivalents

Increase (decrease) for year..............

Balance at beginning of year..............

Balance at end of year....................

Cash Paid During the Year for
INtEreSt......evverieieiirieie e

INnCOMe taxes.......cccccovvvrrvenneennn.

SH FLOWS

For the year

............................ $ 58,918 $ 52,3

............................. 17,496 16,4

............................. 22,583 24,9
............................. 13,802 11,8
nd obsolescence.............. 7,527 11,2
............................. 3,530 1,7
10,185 12,6
............................. 5,063 (21,6
............................. (9,789) (11
ies payable.................. (2,213) 6,1
............................. 5,009 3,6
lities...ooooveeei, (9,242) 12,1
jabilities........ccceeunnen. 8,145 3,3
e 131014 1336
............................. (36,163) (33,1
............................. (28,656) (15,8
............................. 2,950
............................. (10,052)  (145,1
e (11921) (1940
............................. (9,456) (35,3
............................. (30,000)
............................. (9,726) (8,6
exercises and other.......... 1,911 2,0
e (AT271) (419
e (L174) (44
............................. 10,648  (106,6
............................. 42,299 148,9
............................ $ 52947 § 422
............................ $ 9,033 $ 85
............................ $ 19,074 $ 21,1

The accompanying notes are an integral part o€dimsolidated financial statemer

s ended April 30

47 9,445
00 21,322
22 9,788
11 5,406
95 (1,056)
75 10,822
11) 1,151
49) 3,032
34 (1,917)
02 10,413
00 8,037
83 5,079
o7 121231

53) (31,998)

04) (10,631)

08) (2,029)
71) 21,565
70 127,405

99 $ 148,970

56 $ 7,886

22 $ 17,201



Notes to Consolidated Financial Statements
Summary of Significant Accounting Policies

Principles of Consolidation: The consolidated ficiahstatements include the accounts of John WAlSons, Inc., and its majority-owned
subsidiaries. Investments in entities in which@menpany has less than a 20% ownership and in vithitthes not exercise significant
influence are accounted for using the cost metti@toounting. All significant intercompany accouatsl transactions have been eliminated
in consolidation. Certain prior year amounts hagerbreclassified to conform to the current yeagsgntation.

Use of Estimates: The preparation of financialestagnts in conformity with accounting principles geally accepted in the United States
requires management to make estimates and assas @t affect the reported amounts of assetsiabitities and disclosure of contingent
assets and liabilities at the date of the finanstalements and reported amounts of revenues gethess during the reporting period. Actual
results could differ from those estimates.

Revenue Recognition: In accordance with S.E.Cf3&dfounting Bulletin No. 101, "Revenue RecognitiarFinancial Statements," the
Company recognizes revenue when the following rigitere met: persuasive evidence that an arrangesmists; delivery has occurred or
services have been rendered; the price to theroestis fixed or determinable; and collectibilityresasonably assured. If all other criteria h
been met, revenues are principally recognized ghigment of products or when services have beeatered. Subscription revenues are
generally collected in advance, and are deferrédrerognized as earned when the related issuépiseshor made available online, or over
the term of the subscription as services are reatler

Shipping and Handling Fees: In the fourth quartdissal year 2001, the Company implemented thesearus of the Emerging Issues Task
Force Issue 000, "Accounting for Shipping and Handling Fees @usts," and retroactively reclassified its shippamgl handling fee incon
from cost of sales and operating and administrakmenses, where it was previously recorded, temees. This reclassification had the ef
of increasing revenues and the respective expebgdd,2, $11.2, and $10.7 million in 2001, 2000j 4899, respectively, with no effect on
net income for any period. Shipping and handlingteancluded in operating and administrative expsr@nounted to $12.3, $11.8, and $9.7
million in 2001, 2000, and 1999, respectively.

Sales Returns and Doubtful Accounts: The Compaayiges an estimated allowance for doubtful accoantsfor future returns on sales
made during the year based on historical experiertoe allowance for doubtful accounts and retuessithated returns net of inventory and
royalty costs) is shown as a reduction of accotetsivable in the accompanying consolidated balaheets and amounted to $52.8 and
$53.4 million at April 30, 2001 and 2000, respeelyw

Inventories: Inventories are stated at cost or etaskhichever is lower. Domestic book inventoriggr@gating $38.4 and $35.4 million at
April 30, 2001 and 2000, respectively, are valusithgi the last-in, first-out (LIFO) method. All othieventories are valued using the first-in,
first-out method. Capitalized Internal-use Softwd@eginning in fiscal year 2000, the Company addple American Institute of Certified
Public Accountants' Statement of Position ("SORB9' Accounting for the Cost of Computer Softwareveloped or Obtained for Internal
Use." SOP 98-1 requires that costs incurred dutiegpplication development stage, including exkecosts of materials and services, and
payroll and payroll related costs for employees ahedirectly associated with the internal-usevearfé project, are to be capitalized and
amortized over the expected useful life of thetselasoftware. Costs incurred during the preliminamgject stage, as well as maintenance,
training and upgrades that do not result in add#idunctionality are to be expensed as incurrdak ddoption of SOP 98-1 had the effect of
increasing net income in fiscal years 2001 and 2808pproximately $2.0 and $1.5 million, respedtiv



Depreciation and Amortization: Buildings, leasehioiggrovements, and capital leases are amortizedtbedesser of the estimated useful
lives of the assets up to 40 years, or the duratighe various leases, using the straight-linehmet Furniture and fixtures is depreciated
principally on the straight-line method over estiethuseful lives ranging from 3 to 10 years. Corapetjuipment and capitalized software
are amortized on a straigline basis over estimated useful lives ranging f®to 5 years. Composition costs representing tsésancurred t
bring an edited manuscript to publication includiggesetting, proofreading, design and illustratieic., are capitalized and amortized on a
double-declining basis over estimated useful lipemcipally three years.

Intangible Assets: Intangible assets consist ofimed publication rights, which are principally artived on a straight-line basis over periods
ranging from 3 to 30 years; noncompete agreemesiish are amortized over the term of such agreesmentd goodwill and other
intangibles, which are amortized on a straight-basis over periods ranging from 5 to 40 yearfadfs and circumstances indicate that long-
lived assets and/or intangible assets may be pemtigrimpaired, it is the Company's policy to asstb carrying value and recoverability of
such assets based on an analysis of undiscourited ftash flows of the related operations. Any ltesureduction in carrying value based
the estimated fair value would be charged to opegaesults. Estimated fair value is principallytetenined using the anticipated cash flows
discounted at a rate commensurate with the rislued. As a result of this review, approximately@gillion of intangibles was written off
and charged against operating income in fiscal 2680.

Derivative Financial Instruments - Foreign Excha@gmtracts: The Company, from time to time, enitets forward exchange contracts as a
hedge against its overseas subsidiaries' foreigercy asset and liability commitments, and ansitgd transaction exposures. To qualify as a
hedge, the financial instrument must be designasesl hedge against identified items that have lad¢ogrelation with the financial instrume
The Company does not use financial instrumentsréaling or speculative purposes. Realized and linegbgains and losses are deferred and
taken into income over the lives of the hedged #é&mpermitted by accounting principles generaltgepted in the United States; otherwise,
the contracts are marked to market with any gamgsl@sses reflected in operating expenses. At A®il2001, there were open foreign
exchange forward contracts of approximately $1516am relating to hedges of Euro and U.K. pounérbhg exposures, and for which $.5
million of unrealized losses were deferred. Theesanno open foreign exchange contracts and no gaiesses were deferred at April 30,
2000. Included in operating and administrative eiges were net foreign exchange gains (losses)pob=ipately $(.3), $.1 and $(.1), million
in 2001, 2000, and 1999, respectively.

Foreign Currency Translation: The Company transl#te results of operations of its foreign subsidsusing average exchange rates during
each period, whereas balance sheet accounts astatead using exchange rates at the end of ea@dp&urrency translation adjustments are
recorded as a component of accumulated other cdrapsése income(loss) in stockholders' equity.

Stock-Based Compensation: Stock options and resdrgtock grants are accounted for in accordantteAdcounting Principles Board
Opinion No. 25, "Accounting for Stock Issued to Hayees," and the disclosure-only provisions of &tant of Financial Accounting
Standards (SFAS) No. 123, "Accounting for Stock€&a€ompensation.” Accordingly, the Company recaggizo compensation expense for
fixed stock option grants since the exercise pga@qual to the fair value of the shares at datgranit. For restricted stock grants,
compensation cost is generally recognized ratabdy the vesting period based on the fair valuehafes.

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 markieiev



New Accounting Standards: The Financial Accounfitgndards Board issued SFAS No. 133, "Accountindfrivative Instruments ar
Hedging Activities," as amended by SFAS No. 137 Bnd138, which specifies the accounting and d&ale requirements for such
instruments, and is effective for the Company'sdiiyear beginning on May 1, 2001. Under the nemddrd, all derivatives will be
recognized as assets or liabilities and measurtadratalue. Derivatives that are not determinetdéceffective hedges will be adjusted to fair
value with a corresponding effect on net incomés #nticipated that the adoption of this new aatimg standard will not have a material
effect on the consolidated financial statementhefCompany.

Income Per Share
A reconciliation of the shares used in the companadf net income per share for the years ended 29y follows:

In thousands 2001 2000 1999

Weighted average shares
outstanding 60,813 62,229 63,738
Less: Unearned deferred
compensation shares
(321) (505 ) (781)

Shares used for basic
income per share
60,492 61,724 62,957
Dilutive effect of stock
options and other stock
awards 2,808 3,101 3,556

Shares used for diluted
income per share
63,300 64,825 66,513

Acquisitions

In fiscal year 2001, the Company acquired interiestertain publishing properties for approximat$i0.1 million including: EnviroGlobe, |
environmental remediation portal and databaseaobinieal and regulatory information; a majority irgst in Capstone Publishing, Ltd., an
Oxford-based publisher of professional businessmaadagement titles; new agreements with certaistigieus scholarly and professional
societies to publish their journals; and a stratégiestment in LabBook, Inc., an innovative lil@ences information company. The costs of
these investments have been allocated primarilpviestments and to goodwill, acquired publicatimgyints and noncompete agreements that
are being amortized on a straight-line basis osgémated average lives ranging from 5 to 20 years.

In fiscal year 2000, the Company acquired certajhdr education titles and related assets for agymately $57 million in cash. The higher
education titles included such disciplines as lgglanatomy and physiology, engineering, mathematicsnomics, finance, and teacher
education. In addition, the Company acquired tlesdp-Bass publishing company from Pearson Inagproximately $81 million in cash.
Jossey-Bass publishes books and journals for mwiofesls and executives in such areas as busings)qlogy and non-profit institution
management. The Company also acquired the J.Kek s and financial guides for approximately $8iom in cash and other smaller
acquisitions for approximately $2 million. The atsitions were financed by available cash balanoesshort-term lines of credit. The cost of
the acquisitions was allocated on the basis ofahevalues of the assets acquired and the ligsliassumed. The excess of cost over the fair
value of the tangible assets acquired amountegpgmaimately $143 million, relating primarily to gquired publication rights, goodwill, and
noncompete agreements that are being amortizedstraight-line basis over estimated average limeging from 3 to 20 years.

In fiscal 1999, the Company acquired various puirlig properties for approximately $10.4 milliondash including the Huthig Publishing
Group's scientific book and journals program; tleran Materials Science Society book program; Ghred's publishing program in such
areas as general health, cooking, nutrition, defyetnd other chronic ilinesses; Hewin Internaticagublisher of technological-commercial
reports in the areas of agrochemicals, biochemistepchemicals, and petrochemicals; and the rantashares of Verlag Helvetica Chemica
Acta, a scientific publisher of chemistry books gmarnals. The excess of cost over the fair valubh® tangible assets acquired amounted to
approximately $11.4 million, relating primarily &zquired publishing rights that are being amortiaea straight-line basis over periods
ranging from 5 to 30 year



All acquisitions have been accounted for by thecpase method, and the accompanying financial seateninclude their results of operati
since their respective dates of acquisition. Thguisition of Jossey-Bass was considered to be qmisiton of a business, and accordingly,
the following unaudited pro forma information pretsethe results of operations of the Company #eeifacquisition had been consummate

of May 1, 1998. The unaudited pro forma finanaribrmation is not necessarily indicative of theuattresults that would have been achieved
had the acquisition been consummated as of Ma948,1nor is it necessarily indicative of futureuis of operations.

Dollars in thousands 2000 19 99
except per share data

Revenues $ 609,603 $ 5 52,533
Net Income $ 51,197 $ 36,121
Income Per Share $ 79 $ .54

Inventories

Inventories at April 30 were as follows:

Dollars in thousands 2001 2000
Finished Goods $46,353 $ 40,370
Work-in-Process 4,481 3,537
Paper, Cloth, and Other 3,020 5,241
53,854 49,148
LIFO Reserve (3,091) (3,039)
Total $50,763 $ 46,109
Product Development Assets
Product development assets consisted of the followi ng at April 30:
Dollars in thousands 2001 2000
Composition Costs $24975 $ 26,753
Royalty Advances 16,216 13,056
Total $41,191 % 39,809

Composition costs are net of accumulated amortinaif $52,593 in 2001 and $48,045 in 2000.

Property and Equipment

Property and equipment consisted of the following a t April 30:
Dollars in thousands 2001 2000
Land and Land Improvements $ 3,333 $ 1,542
Buildings and Leasehold
Improvements 27,754 19,763
Furniture and Fixtures 31,752 31,846
Computer Equipment and
Capitalized Software 58,104 52,877
120,943 106,028
Accumulated Depreciation (68,688) (67,802)
Total $ 52,255 $ 38,226
Intangible Assets
Intangible assets consisted of the following at Apr il 30:
Dollars in thousands 2001 2000
Acquired Publication Rights $239,603  $2 45,219
Goodwill and Other Intangibles 116,466 1 12,053
Noncompete Agreements 890 2,016
356,959 3 59,288

Accumulated Amortization (73,198) ( 62,203)



Total $283,761  $2 97,085

Other Accrued Liabilities

Included in other accrued liabilities was accruethpensation of approximately $20.8 and $28.3 mmill April 30, 2001 and 2000,
respectively.

Income Taxes

The provision for income taxes at April 30, was as follows:
Dollars in thousands 2001 2000 1999
Currently Payable
Federal $ 16,606 $ 19,501 $ 16,419
Foreign 10,789 6,181 4,663
State and local 354 2,618 2,249
Total Current Provision 27,749 28,300 23,331
Deferred Provision (Benefit)
Federal (467) (4,353) (4,060)
Foreign 1,858 4,561 1,922
State and local 2,169 1,735 1,143
Total Deferred Provision 3,560 1,943 (995)
Total Provision $31,309 $30,243 $ 22,336

Included in the Company's consolidated statemeitash flows as cash provided by operating actigsitinder the changes in other assets anc
liabilities caption are tax benefits related to éxercise of stock options amounting to $3.5, $&d $2.4 million for 2001, 2000, and 1999,
respectively, which serve to reduce current inctames payable. Such amounts were previously cledsif cash provided by financing
activities, and prior year amounts have been rsified to conform to the current year's presentatio

The Company's effective income tax rate as a peafearetax income differed from the U.S. fedetakstory rate as shown belo



2001 200 0 1999

U.S. Federal Statutory Rate 35.0% 35 .0% 35.0%
State and Local Income Taxes

Net of Federal Income Tax Benefit 2.0 3 9 36
Tax Benefit Derived From FSC Income  (3.5) (3 .6) (2.5
Foreign Source Earnings Taxed at

Other Than U.S. Statutory Rate 2 - 1
Nondeductible Amortization of 1.8 2 .0 .6

Intangibles
Other-Net (.8) ( .7)  (.8)
Effective Income Tax Rate 34.7% 36 6% 36.0%

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 2001 2000 1999
Depreciation and Amortization $5,818 $ 17 7 $(2,356)
Accrued Expenses 3,803 (1,14 7) 2,500
Provision for Sales Returns and

Doubtful Accounts (3,039) (6,57 3) (3,414)
Inventory 707 (56 1) 5
Retirement Benefits (600) 75 2 (1,454)
Long-Term Liabilities 1,000 6 7 (1,175)
Alternative Minimum Tax Credit and

Other Carryforwards - 49 2 288
Net Operating Loss Carryforwards 1,690 17,20 5 4,500
Valuation Allowance (5,719) (7,07 9) 245
Other-Net (100) (1,39 0) (134)
Total Deferred Provision (Benefit) $ 3,560 $ 1,94 3 $ (995)

2001 2000
Current Long-Term C urrent Long-Term
Dollars in thousands
Deferred Tax Assets
Net Operating Loss

Carryforwards $ -%$2736 $ - $4,426
Reserve for Sales Returns

and Doubtful Accounts 15,220 -1 2,181 -
Costs Capitalized for Taxes - 3,898 - 3,798
Retirement and Post-

Employment Benefits - 4772 - 4,172
Amortization of Intangibles - - - 4,018
Total Deferred Tax Assets 15,220 11,406 1 2,181 16,414
Less: Valuation Allowance - - - (5,719)
Net Deferred Tax Assets 15,220 11,406 1 2,181 10,695
Deferred Tax Liabilities
Inventory (1,889) - ( 1,182) -
Depreciation and Amortization - (5,431) - (3,631)
Accrued Expenses - (12,158) - (8,355)
Long-Term Liabilities - (11,754) - (10,754)
Total Deferred Tax (1,889) (29,343) ( 1,182) (22,740)

Liabilities
Net Deferred Tax Assets

(Liabilities) 13,331 $(17,937) $1 0,999 $(12,045)

Current taxes payable for 2001 and 2000 have kehrced by $1.3 and $5.0 million, respectively,tie¢pto the utilization of net operating
loss carryforwards. At April 30, 2001, the Compdmagd aggregate unused net operating loss carryfdsaarapproximately $6.7 million,
which may be available to reduce future taxablene primarily in foreign tax jurisdictions and gealéy have no expiration dat



In general, the Company plans to continue to intresundistributed earnings of its foreign subsidiin those businesses, and therefore no
provision is made for taxes that would be payald@ch earnings were distributed. At April 30, 2081e undistributed earnings of foreign
subsidiaries approximated $44.1 million and, if itted currently, would result in additional taxgspeoximating $6.8 million.

Notes Payable and De
Long-term debt consisted of the following at Af3a:

Dollars in thousands 2001 2 000
Term Loan Notes Payable Due
October 2001 Through 2003  $95,000 $125 ,000
Less: Current portion of
long-term debt (30,000) (30 ,000)
$65000 $95 000

The weighted average interest rate on the terman6.68% and 5.89% during 2001 and 2000, resedytiand 5.24% and 6.44% at April
30, 2001 and 2000, respectively.

The Company has a $145 million credit agreemeniriexpon October 31, 2003, with eight banks. Theddragreement consists of a term
loan of $95 million and a $50 million revolving diefacility. The Company has the option of borragiat the following floating interest
rates: (i) Eurodollars at a rate based on the Londterbank Offered Rate (LIBOR) plus an applicabkrgin ranging from .15% to .30%
depending on certain coverage ratios; or (ii) delkt a rate based on the current certificate pbsi¢ rate, plus an applicable margin ranging
from .275% to .425% depending on certain coveratjes; or

(iii) dollars at the higher of (a) the Federal FariRhte plus .5% and (b) the banks' prime rateddiitian, the Company pays a facility fee
ranging from .10% to .20 % on the total facilityp@&ding on certain coverage rati



In the event of a change of control, as definee biainks have the option to terminate the agreeamehtequire repayment of any amounts
outstanding. Amounts outstanding under the term leve mandatory repayments as follows:

Dollars in thousands 2002 2003 2004

$30,000 $30,000 $35,000

The credit agreement contains certain restrictoxeenants related to minimum net worth, funded ¢els, an interest coverage ratio, and
restricted payments, including a cumulative limdatfor dividends paid and share repurchases. Uthdemost restrictive covenant,
approximately $89 million was available for sucktrieted payments as of April 30, 2001.

The Company and its subsidiaries have other shari-tines of credit aggregating $79 million at was interest rates. Information relating to
all short-term lines of credit follows:

Dollars in thousands 2001 2000 1999
End of Year
Amount outstanding $ - $ - $

Weighted average interest - --
rate
During the Year

Maximum amount outstanding  $48,445 $40,749 $
Average amount outstanding  $ 9,018 $15,654 $
Weighted average interest 6.7% 5.6 %

rate

Based on estimates of interest rates currentljiaaito the Company for loans with similar termsl anaturities, the fair value of notes
payable and long-term debt approximates the cayryaiue.

Commitments and Contingencies

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

Dollars in thousands 2001 2000 1999
Minimum Rental $14,948 $14,61 4 $ 13,935
Lease Escalation 2,484 2,35 2 2,248
Less: Sublease Rentals - - (60)
Total $17,432 $16,96 6 $ 16,123

Future minimum payments under operating leasesggtgd $58.7 million at April 30, 2001. Annual pants under these leases are $16.9,
$16.5, $3.4, $3.2, and $3.0 million for fiscal y&a002 through 2006, respectively. Such amountzotlinclude the fifteen year lease related
to the Company's new headquarters facility thateaammence upon completion of construction, asngefj and which is estimated to occur
during calendar year 2002. The future minimum payender the lease aggregate to approximately 8iidn over the term with annual
rent payments during the first five years of apprately $12 million per year. The Company has a&listered into an agreement to purchase
an office building in England upon completion ofistruction in calendar year 2002 for approximagd$ million.

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 @ens of the Company.

Retirement Plans

The Company and its principal subsidiaries haverdmriory and noncontributory retirement plans tbager substantially all employees. The
plans generally provide for employee retirementeen the ages of 60 and 65 and benefits basedgthlef service and final average
compensation, as defined.

The Company has agreements with certain officedssanior management personnel that provide fop#lyenent of supplemental retirement
benefits during each «



the 10 years after the termination of employmemidéi certain circumstances, including a changenfrol as defined, the payment of such
amounts could be accelerated on a present vali® bas

The Company provides life insurance and health banefits, subject to certain dollar limitationglaetiree contributions, for substantially
of its retired domestic employees. The cost of derefits is expensed over the years that the grapsorender service and is funded on a
pay-as-you-go, cash basis. The accumulated postregnt benefit obligation amounted to $1.0 millagrApril 30, 2001 and .4 million at
2000, and the amount expensed in 2001 and prios yea@s not material.

The Company has a defined contribution 401(k) sg/pplan. The Company contribution is based on epagl@ontributions and the level of
Company match. The expense for this plan amountegproximately $1.7, $1.5, and $1.2 million in 202000 and 1999, respectively.

The components of net pension expense for theetbfienefit plans were as follows:

Dollars in thousands 2001 2000 1999
Service Cost $5,263 $5,53 5 $4,960
Interest Cost 7,426 7,03 4 6,498
Expected Return on Plan Assets  (7,351) (7,32 1) (6,684)
Net Amortization of Prior

Service Cost 473 47 0 356
Net Amortization of Unrecognized

Transition Asset (819) (84 3) (850)
Recognized Net Actuarial

(Gain) Loss 47 (16 6) (157)
Net Pension Expense $5,039 $4,70 9 $4,123

In fiscal 1999, the domestic plan was amendeddwige that final average compensation be baseti@highest three consecutive years
ended December 31, 1995. The Company may, but ieeqgaired to, update from time to time the endiate for the thregear period used |
determine final average compensation. The net peresipense included above for the internationalp&mounted to approximately $2.9,
$2.9, and $2.6 million for 2001, 2000, and 1998pestively.



The following table sets forth the changes in dredgtatus of the plans' assets and benefit oldigatiThe unfunded plans primarily relate to a
non-U.S. subsidiary, which is governed by local statptequirements, and the domestic supplementaieraént plans for certain officers a
senior management personnel.

2001 2000

Ass ets Exceed Accumulated  Assets Exceed Accumulated

Ac cumulated Benefit Accumulated Benefit
Dollars in thousands Benefit Obligations Benefit Obligations

Ob ligations Exceed Assets  Obligations E xceed Assets
Plan Assets
Fair Value, beginning of year $ 93,779 % - $ 92,389 $ -
Actual Return on Plan Assets (3,671) - 2,793 -
Employer Contributions 2,336 1,255 2,224 832
Participants' Contributions - - - -
Benefits Paid (2,870) (1,255) (2,637) (832)
Foreign Currency Rate Changes (3,090) - (990) -
Fair Value, end of year $ 86,484 $ - $ 93,779 $ -
Benefit Obligation
Balance, beginning of year $ (82,757) $ (23,593) $ (74,953) $ (23,342)
Service Cost (4,575) (688) (4,637) (897)
Interest Cost (5,826) (1,600) (5,501) (1,533)
Amendments - - - (81)
Actuarial Gain (638) (762) (1,241) (39)
Benefits Paid 2,870 1,255 2,637 832
Foreign Currency Rate Changes 3,072 275 938 1,467
Balance, end of year $ (87,854) $ (25,113) $ (82,757) $ (23,593)
Funded Status - Excess (Deficit) (1,370) (25,113) 11,022 (23,593)
Unrecognized Net Transition Asset (305) - (1,165) -
Unrecognized Net Actuarial Loss (Gain) 1,106 3,377 (10,789) 2,944
Unrecognized Prior Service Cost 3,000 267 3,433 421
Net Prepaid (Accrued) Pension Cost $ 2431 $ (21,469) $ 2,501 $ (20,228)
The weighted average assumptions used in determini ng these amounts were as
follows:
Discount Rate 7.2% 6.8% 7.2% 6.8%
Expected Return on Plan Assets 8.0% - 8.0% -
Rate of Compensation Increase 2.4% 5.1% 2.4% 5.0%

Stock Compensation Plans

Under the Company's Long Term Incentive Plan, fjedlemployees are eligible to receive awards ithay include stock options,
performance stock awards, and restricted stockdsnugp to a maximum per year of 600,000 sharesaddCA stock and subject to an overall
maximum of 8,000,000 shares through June 22, 2889f April 30, 2001, approximately 7,117,400 slsaneere available for future grants.

The exercise price of options granted under the play not be less than 100% of the fair marketevalithe stock at the date of grant.
Options are exercisable, in part or in full, ovenaximum period of 10 years from the d



of grant, and generally vest within five years fridme date of the grant. Under certain circumstaneksing to a change of control, as defined,
the right to exercise options outstanding couldbeelerated.

The Company elected to apply the disclosure-ontyigions of SFAS No. 123, "Accounting for StoBesed Compensation." Accordingly,
compensation cost is recognized for fixed stockoopgrants. Had compensation cost been recognietdncome would have been reduced
on a pro forma basis by $2.2 million, or $.04 piartdd share, in 2001; $1.7 million, or $.03 pdutid share, in 2000; and $1.1 million, or
$.02 per diluted share, in 1999. For the pro focalaulations, the fair value of each option gramswestimated on the date of grant using the
Black-Scholes option-pricing model with the followgi assumptions for 2001, 2000, and 1999: riskAfresrest rate of 6.2%, 6.3%, and 5.6%,
respectively; dividend yield of .91%, 1.0%, and%,2espectively; volatility of 28.1%, 25.7%, and 2%, respectively; and expected life of
seven to nine years.

A summary of the activity and status of the Compmaiock option plans follows:

2001 2000 1999
---------------- Weighted Weighted Welghted
Average Average Average
Options E xercise Price Options Exercise Price Options Exercise Price

Outstanding at beginning of year 4,837,693 $8.88 4,820,884 $7.04 4,207,636 $5.18

Granted 663,000 $23.28 517,800 $20.47 958,636 $13.88

Exercised (414,790) $3.18  (476,591) $2.74 (345,388 ) $3.26

Canceled (5,200) $22.00  (24,400) $12.28

Outstanding at end of year 5,08(-J,703 $11.21 4,837,693 $888 4820884 $704

Exercisable at end of year 2,408-,257 $5.81 2,245,837 $466 2578964 $405

The weighted average fair value of options gradigthg the year was $9.76, $8.69, and $5.25 in 22020, and 1999, respectively.
A summary of information about stock options outdiag and options exercisable at April 30, 2001pfes:

Options Outstanding  Opt ions Exercisable

Weighted Weight-ed
Number Average Average
Range of of Remaining Exercise
Exercise Prices Options Term Price O

$1.97t0$3.06 704,688 1.3 years $2.66
$5.17t0$8.63 2,257,779 4.6 years $7.14 1,
$13.75t0 $14.59 950,636 7.1 years $13.88
$17.25 to $23.56 1,167,600 8.7 years $22.07

Total 5,080,703 5.6 years $11.21 2,

Weighted
Number Average
of Exercise
ptions Price
704,688 $ 2.66
597,051 $6.65
106,518 $14.12

Under the terms of the Company's executive longriecentive plans, upon the achievement of cettaige-year financial performanbases
targets, awards will be payable in restricted shaféahe Company's Class A Common stock. The otstrishares vest equally as to 50% on
the first and second anniversary date after thedigaearned. Compensation expense is chargednmmga over the respective three-year
period. In addition, the Company granted restrictieares of the Company's Class A Common stockyt@kecutive officers and others in
connection with their employment. The restrictedrel generally vest one-third at the end of thel tfiourth, and fifth years following the

date of the grant. Under certain circumstancesinglao a change of control or termination, as medi, the restrictions would lapse and shares
would vest earlier. Compensation expense is chagedrnings ratably over five years, or soongefting is accelerated, from the dates of
grant. Restricted shares issued in connection térabove plans amounted to 103,762, 40,869, ah@dQQ shares at weighted-average fair
values of $19.98, $18.26, and $14.55 per shar80d1,22000, and 1999, respectively. Compensatiopresgcharged to earnings for the ak
amounted to $2.9, $2.6, and $3.0 million in 20010, and, 1999 respective



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 annual cash compensation, based omitket value of the stock on the
date of the shareholders' meeting. Directors msy ellect to receive all or a portion of their casmpensation in stock. Under this plan 4,¢
14,936 and 15,844 shares were issued in 2001, 20001999, respectively. Compensation expenseetetatthis plan amounted to
approximately $.5, $.4, and $.5 million in 2001p@0and 1999, respectively.

Capital Stock and Changes in Capital Accounts

Preferred stock consists of 2 million authorizedrsls with $1 par value. To date, no preferred shaage been issued. Common stock
consists of 180 million authorized shares of Clagdommon, $1 par value, and 72 million authorizkdres of 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 entittesldct the remainder. On all other matters,
each share of Class A stock is entitled to oneitehbne vote and each share of Class B stocktigeghto one vote.

Under the Company's current stock repurchase pmagrp to 4 million shares of its Class A commorcktmay be purchased from time to
time in the open market and through privately nieged transactions. Through April 30, 2001, the @any repurchased 2,655,350 shares at
an average price of $16.70 per share for a tottl@foapproximately $44.3 million under the program

Accumulated other comprehensive income balancesist@olely of cumulative foreign currency tranislatadjustments.

Changes in selected capital accounts were as fellow

Common Stock Additional

- Paid-in Treasury
Dollars in thousands Class A Class B Capital Stock
Balance at May 1, 1998 $67,106 $15,869 $5,624 $(47,499)
Director Stock Plan Issuance - - 207 46
Executive Long-Term Incentive Plan Issuance - - 233 52
Purchase of Treasury Shares - - - (38,549)
Restricted Share Issuance - - 2,754 349
Issuance of Shares Under Employee Savings Plan - - 461 86
Exercise of Stock Options 215 - 3,766 373
Other 227 (227) - -
Balance at May 1, 1999 $67,548 $15,642 $13,045 $(85,142)
Director Stock Plan Issuance - - 192 68
Executive Long-Term Incentive Plan Issuance - - (188) (6)
Purchase of Treasury Shares - - - (35,317)
Restricted Share Issuance - - (48) 120
Issuance of Shares Under Employee Savings Plan - - 368 139
Exercise of Stock Options - - 809 2,314
Other 344 (343) - 1)
Balance at May 1, 2000 $67,892 $15,299 $14,178 $(117,825)
Director Stock Plan Issuance - - 79 26
Executive Long-Term Incentive Plan Issuance - - 542 272
Purchase of Treasury Shares - - - (9,456)
Restricted Share Issuance - - 986 (284)
Issuance of Shares Under Employee Savings Plan - - 361 127
Exercise of Stock Options - - 2,754 2,214
Other 145 (146) - -
Balance at April 30, 2001 $68,037 $15,153 $18,900 $(124,926)




Segment Information

The Company is a global publisher of print and tetegc products, specializing in scientific, teatadiand medical journals and books;
professional and consumer books and subscriptiices; and textbooks and educational materialsifolergraduate and graduate students
as well as lifelong learners. The Company has phllg, marketing, and distribution centers in thetét States, Canada, Europe, Asia, and
Australia. The Company's reportable segments asedban the management reporting structure usechtaate performance. Segment

information is as follows:

Dollars In thousands

2001

Eliminations
European Other & Corporate
Domestic Segments Segment  Segment s Items Total
Scientific,
Technical, Professional | Higher Total
and Medical Trade Education Domestic
Revenues
- External Customers $148,452 $146,480 $112,863  $407,795 $142,798 $63,19 7 % - $613,790
- Intersegment Sales 7,667 15,623 20,218 43,508 12,488 1,13 3 (57,129) -
- Total Revenues $156,119 $162,103 $133,081  $451,303  $155,286 $64,33 0 $(57,129) $613,790
Direct Contribution

to Profit $71,475 $33,479 $41,872  $146,826 $50,122  $14,73 0 - $211,678
Shared Services &

Admin. Costs 116,254)
Operating Income 95,424
Interest Expense-Net (5,197)
Income Before Taxes $90,227
Assets $56,801 $172,364 $84,462 $313,627 $157,436  $19,52 1 $97,418 $588,002
Expenditures for

Long-Lived Assets

$13,430 $17,841 $8,108 $39,379 $13,005 $2,75 1 $19,736  $74,871
Depreciation &
Amortization
$7,305 $15,256 $10,216 $32,777 $11,868 $1,97 6 $7,260 $53,881
Dollars In thousands 2000
Eliminations
European  Other & Corporate
Domestic Segments Segment  Segment s Items Total
Scientific,
Technical, Professiona I/ Higher Total
and Medical Trade Education Domestic
Revenues
- External Customers $143,329 $146,571 $110,755  $400,655 $143,046 $62,32 3 $ - $606,024
- Intersegment Sales 7,115 16,065 18,366 41,546 10,869 74 3 (53,158) -
- Total Revenues $150,444 $162,636 $129,121  $422,201  $153,915 $63,06 6 $(53,158) $606,024
Direct Contribution

to Profit $63,754 $37,416 $37,585  $138,755 $47,914  $13,26 9 - $199,938
Shared Services &

Admin. Costs (110,934)
Operating Income 89,004
Interest Expense-Net (6,373)
Income Before Taxes $82,631
Assets $52,896 $179,590 $89,101 $321,587 $152,603  $20,95 4 $74,193 $569,337
Expenditures for

Long-Lived Assets $6,381 $102,705 $65,834  $174,920 $7,405 $2,86 7 $8,876 $194,068
Depreciation &

Amortization $8,708 $14,858 $10,769 $34,335 $11,663 $1,90 5 $5,266 $53,169



Dollars In thousands 1999

European  Other

Domestic Segments Segment  Segments
Scientific,
Technical, Professional | Higher Total
and Medical Trade Education Domestic
Revenues
- External Customers $136,356 $106,891 $85,520 $328,768 $140,332  $50,06
- Intersegment Sales 7,375 13,587 14,141 35,103 11,396 46
- Total Revenues $143,731 $120,478 $99,661 $363,871 $151,728  $50,53
Direct Contribution
to Profit
$59,403 $30,275 $23,426 $113,103 $42,899 $10,12
Shared Services &
Admin. Costs
Operating Income
Interest Expense-Net
Income Before Taxes
Assets $62,250 $87,130 $24,107  $173,487 $162,379 $17,91
Expenditures for
Long-Lived Assets $7,826 $14,047 $6,686 $28,559 $18,906  $2,44
Depreciation &
Amortization $6,664 $9,288 $7,138 $23,090 $13,061 $94

Eliminations
& Corporate
Iltems Total

4 3 - $519,164

6  (46,965) -

9 $174,767 $528,552
4 $3,149  $53,058

5 $3,459  $40,555

Intersegment sales are generally made at a fixambdnt from list price. Shared services and adinatige costs include costs for such
services as information technology, distributioogupancy, human resources, finance, and admingstrathese costs are not allocated as
support the Company's worldwide operations. Coteaasets primarily consist of cash and cash elguitsa deferred tax benefits, and cer
property and equipment. Export sales from the Wdn8tates to unaffiliated international customersamted to approximately $66.0, $62.1,
and $60.5 million in 2001, 2000, and 1999, respebti The pretax income for consolidated internagicoperations was approximately $3(

$25.5 and $17.3 million in 2001, 2000, and 1998peetively.

Worldwide revenues for the Company's core busirsessee as follows:

Dollars in thousands Revenues
2001 2000
Scientific, Technical, and $259,094 $253,683 $
Medical
Professional/Trade 196,787 197,790
Higher Education 157,909 154,551
Total $613,790 $606,024 $

Revenues from external customers and long-livedtass/ geographic area were as follows:

Dollars in thousands Revenue s Long-Lived Asset
2001 2000 1999 2001 2000

Domestic $364,559 $357,3 65 $284,760 $262,821 $257,041

International 249,231 248,6 59 234,404 132,266 131,790

Total $613,790 $606,0 24 $519,164 $395,087 $388,831

137,938



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

Results of Operations:
Fiscal 2001 Compared to Fiscal 2000

The Company continued to expand its alliances awesit in new technologies to create additional aesrio distribute its "must have"
content. Results also benefited from continued petdity improvements and prudent expense managemen

The Company had a strong start in the first hathefyear, however, the latter half of the year masked by industry-wide sluggish sales in
the domestic Higher Education and Professional@ ssmfjments. Revenues were also adversely affegtedtoonger U.S. dollar. Revenues
for the year of $613.8 million, advanced 4% in eais excluding foreign currency translation effeor 1% including those effects.
Revenue gains were led by the global STM businestséisutable to solid performances in the journatsgram, online services, and a
revitalized book program in Europe. In additiore tbompany's operations in Asia and Australia regabstrong results.

Costs of sales as a percentage of revenues wak% 32 8001 compared with 33.0% in the prior yealeefng lower relative composition and
production costs as a result of technology-driverdpctivity initiatives.

Operating and administrative costs were essenfiallyvith the prior year, but increased 3% exchgdforeign exchange translation effects.
Expenses as a percentage of revenues were 49.09%aoed with 49.6% in the prior year. The decreaae attributable to lower expenses in
the current year related to a small STM newslgitegram which was divested during the year.

Operating income increased 7% over the prior yadrthe operating margin improved to 15.5%, comparigil 14.7% in the prior year, due
to productivity gains and gross margin improvements

Interest expense net of interest income of $5.Ranibeclined compared with the prior year dueitghbr levels of cash investments.

The effective tax rate declined to 34.7%, compavid 36.6% in the prior year, attributable to lowelative state income taxes resulting fr
settlement of open tax issues.

Net income increased 12% to $58.9 million, andtdduearnings per share, advanced 15% to $0.93pes.

During the year, the Company repurchased approgimna69,000 shares at an average price of $19.408haee for a total cost of $6.9
million.

Fiscal 2001 Segment Results

Domestic STM revenues of $156.1 million increas#daver the prior year led by a strong journal paogrand offset to some degree by the
divestment during the year of a small newslettegmm. Journal growth resulted from higher renewatds, increased sales of Enhanced
Access Licenses for Wiley InterScience, which iased fourfold over the prior year, and the signioigthree prestigious society journals.
Direct contribution to profit increased 12% to $& tillion. Margins continued to improve as a resifiltower composition and production
costs as a percentage of revenues, as well as &ygenses in the current year related to the didastwsletter program.

Wiley InterScience continued to evolve as a sudakesline global enterprise. Many more Enhancedéss Licenses were signed during the
year, including mul-year agreements. Usage continued to increasegdiiminyear as reflected in the over 50% growtthértumber of
registered users compared with the previous year.

During the year, in addition to the over 300 jousraffered online, Wiley InterScience enhanceaitBne product offerings to include major
reference works, such as m-volume encyclopedias, databases and Current Pistdbe



widely used laboratory manual series. Other sygehancements included:

ArticleSelect, providing individual article acce&sarly View, wherein customers can access individuicles online well in advance of the
print issue; MobileEdition, providing table of cents and abstracts directly to personal and wesdlasdheld devices and web-enabled
phones; and an alliance with Maruzen KnowledgeWneviding a Japanese interface to enable saay@nd browsing in that language.

The Company signed a multi-year agreement with |ER& premier society for electrical, electronimsd computer engineers with more than
360,000 members in 150 countries, whereby the Cagnpad IEEE will publish a co-branded series ofkso®uring the year, the Company
also entered into a strategic alliance with LabBdok., an innovative life-sciences information quany. The alliance brings together
LabBook's desktop data integration and visualizesioftware with Wiley InterScience's research cotndéed laboratory protocols. Integration
of targeted information and data is fundamentahéndrug discovery process, and this alliance shadult in increased efficiencies for life-
science researchers. During the year, STM estadisbmmunities of interest in spectroscopy, diahdte pharmaceutical industry and
polymer sciences, and announced its participatianielectronic journal archiving project sponsdrgdhe Mellon Foundation.

Domestic Higher Education revenues advanced 3%t tbegorior year. Growth was inhibited by disruptiarthe wholesaler intermediary
chain resulting from the bankruptcy of a major astpas well as the shift away from the higher edion market by some online accounts.
Direct contribution to profit increased 11% to $tnillion, and the direct contribution margin impeal to 31.5% compared with 29.1% in
prior year, as a result of prudent expense manageme

The demographic trends in the higher education etagmain very healthy with enrollments increasteadily and online and lifelong
learning markets growing dramatically. The HigheuEation segment continued to invest in technotodyelp teachers teach and students
learn. Every major college textbook now has a tetdgy component and/or website designed to fatdlitaaching and learning. Alliances
have been formed to provide many of our top-seliexgbooks in the eBook format. The Company is wagkvith course management
providers to offer interactive syllabi, chat roorasd assessment tools including online quizzingtesting. The Company will also package
XanEdu's MBA ReSearch Engine with the print edsiofi some of Higher Education's leading textbooks.

Domestic Professional/Trade revenues of $162.Ianilvere essentially flat for the year, reflectithg effect of industry-wide softness at
some key retail accounts, as well as tighter inmgntanagement practices adopted by major wholesaales through online accounts
continued to grow around the world. Direct conttibn to profit of $33.5 million was 11% below theqr year, as expenses grew at a 5%
rate.

The Professional/Trade business continues to tdkandage of the dramatic growth of e-commerce.r@ndielling plays to
Professional/Trade's strength as a publisher witbegp backlist serving the professional needssaflistomers. There is a growing demand for
electronic products among the professional maitketisit serves, notably computing, accounting,riteg psychology and architecture.
Professional/Trade is capitalizing on these oppuaties with a combination of print and web-baseddurcts and services, as well as through
the formation of strategic alliances. Recent etetitr licensing agreements include Professional@sal@adership and management titles to
Books24X7 for their new Business Pro subscriptiatadase; the JK Lasser tax guide to CPAdirectony,.@Web portal, for use in a
syndicated database; and the licensing of conteDtigital Cement, a B2B service that provides cohpackages to corporate clients. During
the year, Boldldeas, an online collection of 40ibess and environmental management periodicaldauagshed on the Wiley InterScience
platform.

The Power of Gold, The Ernst & Young Tax Guide 2081d J.K. Lasser's Income Tax Guide 2001 appeardztst seller lists in the The
Wall Street Journal, Th



New York Times, and Business Week.The 2000 editajribe J.K. Lasser and Ernst & Young tax guidesewisted as bestsellers for the y
by USA Today. The Association of American Publisheited the WAIMH Handbook of Infant Mental Headth the year's best social science
reference book. Secrets and Lies was selectedimaliat for one of Software Development Magazinks# Product Excellence and
Productivity Awards in the books and computer-basaitiing category. During the year, the Companllished the first title in its

partnership with CNBC, CNBC 24/7 Trading.

European segment revenues of $155.3 million foyter were adversely affected by the stronger tbfar. Excluding foreign currency
translation effects, European revenues advancedvéthe prior year. Direct contribution to prafit$50.1 million increased 5% over the
prior year, and the direct contribution margin gased to 32.3% compared with 31.1% in the prior.\R@rformance was driven by a
revitalized STM book program, higher journal revesuand an expanding professional/trade book pmagra

During the year, the European segment continuedpand its publishing programs by acquiring a nigjatake in the Oxfordased busine
publisher Capstone Publishing, Ltd. Capstone, aithual revenues of approximately $2 million, puisis a broad array of professional
business and management titles. New journal lawg¢he&onjunction with European chemistry societiesluded ChemPhysChem,
ChemBioChem, and Chemistry - A European Journal.

Other segment revenues of $64.3 million advancea®és the prior year, excluding the adverse foreigmency translation effects related to
the stronger U.S. dollar. The improvement in theedsegment results was mainly due to market gfains in Asia and a strong school
program in Australia, offset to some degree by stduwide sales shortfalls at a key Canadian adgaunich was recently acquired and is in
the process of being reorganized. Wiley Australim\all of the education categories in the AustraRaiblishers Association Design Awards
and dominated the Awards for Excellence in EducaBablishing. Wiley's Australian school business e Publisher of the Year Award.

Fiscal 2000 Compared to Fiscal 1999

The Company continued to grow its revenue baseautfirdoth internal development and acquisitions evimiiproving operating margins. The
Company continued to invest in new technologieis ascelerated its migration to the digital world.

In the first quarter of fiscal year 2000, the Compacquired certain higher education titles forragpnately $57 million in cash, and Jossey-
Bass for approximately $81 million in cash, fromaPn Inc. The higher education titles include stishiplines as biology/anatomy and
physiology, engineering, mathematics, economiosfte and teacher education. Jossey-Bass publisb&s and journals for professionals
and executives in such areas as business, psyghalog non-profit institution management. The Conypalso acquired the J.K. Lasser tax
and financial guides for approximately $5 milliondash, and other smaller acquisitions for appraséty $2 million.

Revenues for the year increased 17% to $606 mitkflecting improvement in all of the Company'secbusinesses. The Company continued
to gain market share through the strength of d@etfist and backlist titles, as well as through skiecessful integration of its acquisitions.
Revenue growth for the year was 8% excluding theeoti year acquisitions and the foreign exchangestation effect of weaker European
currencies.

Cost of sales as a percentage of revenues was 33.8060 compared with 34.5% in the prior yearaetiihg lower composition costs and
paper, printing, and binding costs.

Operating and administrative costs increased 1386 the prior year, of which 7% was due to the asitjons. Expenses as a percentage of
revenues declined to 49.6% compared with 51.4%eérptior year, as the rate of growth in expensesapatained at less than the revenue
growth rate



Operating income increased 40% over the prior yEae.operating income margin reached 14.7%, condpaith 12.3% in the prior year.

Interest expense net of interest income of $6.4anilvas $4.8 million higher than the prior yeaedo the financing costs related to the
acquisitions. The effective tax rate was 36.6% camag with 36% in the prior year.

Net income increased 32% to $52.4 million, andtdiduearnings per share increased 35% to $0.8Ihpez.sCurrent year acquisitions w
accretive to earnings by approximately $0.03 plertelil share. Fiscal 2000 Segment Results

Domestic Professional/Trade revenues of $162.6aniddvanced 35% over the prior year, benefitiognfrecent acquisitions of Jossey-Bass
and the J.K. Lasser tax and financial guides, dsage strong frontlist and backlist, includingieased demand from online Internet
suppliers. Excluding the acquisitions completedrdyfiscal 2000, revenue growth was 10% for theryB&ect contribution to profit
advanced 24% to $37.4 million. Direct contributimargin declined from 25.1% in the prior year to 23 a result of the one-time
integration costs related to the year's acquisti@uring the year, the domestic Professional/Tkadeness launched Wiley Virtual CPA
Exam Review, an interactive multimedia course awieb that is based on the Company's well-knowamgl CPA Examination Review.
This subscription-based 24/7 learning environmeesistreaming video and audio lectures with seéssmnent tests and extensive graphics.
Professional/Trade also recently entered into aeeagent with CNBC, a world leader in business néwppblish a series of books that will
provide insight into personal investing.

Domestic Higher Education revenues of $129.1 nmilliecreased 30% over the prior year, primarily tedato increased market share due to
the acquisition of certain higher education titlesing the year, as well as a strong frontlist. &®ie growth for the year was 11% excluding
the fiscal 2000 acquisition. Direct contributionpifit increased 60% to $37.6 million, and theeditrcontribution margin improved to 29.1%
during the current year compared with 23.5% ingtier year, as a result of revenue growth attriblgtdo the acquisition coupled with lower
relative expense growth.

Domestic STM revenues of $150.4 million increas&gddver the prior year mainly due to the subscripjaurnals business. Direct
contribution to profit increased 7% to $63.8 mitliorhe direct contribution margin was 42.4% in ¢herent year compared with 41.3% in the
prior year. During the year, STM formed an alliamdgth other publishers to launch and operate CrefsiRfacilitate the research process.
CrossRef is an electronic linking system that ai@weader to click on a reference in a journaliphéd by one participant and go directly to
the referenced article, even if it is publishedalpther participant and located on that publistser'ser.

European segment revenues of $153.9 million werg%for the year excluding the adverse translatifects of a stronger U.S. dollar. Dir
contribution to profit of $47.9 million increase@% over the prior year. The direct contribution giawas 31.1% in the current year
compared with 28.3% in the prior year. During tlear the European segment entered into a transattdiance with the International
Securities Market Association of Switzerland toateslnternet-based finance courses. It also aatjaineaquity interest in InPharm-Internet
Services, Ltd., the Oxford based business-to-basipertal site and online information resourcetlierpharmaceutical industry.

The improvement in the Other segment's resultpefations was due to strong local product revemu€anada and Australia and the
strengthening of many of the Asian economies.

Liquidity and Capital Resources

The Company's cash and cash equivalents balanc$52e% million at the end of fiscal 2001, companeth $42.3 million at the end of the
prior year. Cash provided by operating activitiesw131 million in fiscal 2001, a decrease of $Rilflon compared with the prior yee



The Company's operating cash flow is strongly affiédy the seasonality of its domestic collegerrss and receipts from its journal
subscriptions. Receipts from journal subscriptioosur primarily during November and December frampanies commonly referred to as
independent subscription agents. Sales in the donfeégher education market tend to be concentratddine through August, and again in
November through January. The Company normallyireguncreased funds for working capital from tlegioning of the fiscal year in
September. Subject to variations that may be camgdldictuations in inventory accumulation or intjeans of customer payments, the
Company's normal operating cash flow is not exgktierary materially in the near term.

Although the statement of financial condition iraiies a negative working capital of $57.2 milliorAgtil 30, 2001, current liabilities include
$117.1 million of deferred subscription revenudatesl to journals for which the cash has been vedeaind will be recognized into income as
the journals are shipped or made available onbrteé customer, or over the term of the subscripdi® services are rendered. Excluding this
deferred income item, working capital at April 2001 is a positive $59.9 million.

To finance its short-term seasonal working capéglirements, including the $30 million schedulebtdrepayment, and its growth
opportunities, the Company has adequate cash ahdecmivalents available, as well as both domaestitforeign shorterm lines of credit, ¢
more fully described in the note to the consoliddtrancial statements entitled "Notes Payable2elit."

The capital expenditures of the Company consisharily of investments in product development armapprty and equipment. Capital
expenditures for fiscal 2002 are expected to irszegproximately 45% over 2001, of which 30% ralatefacilities and leasehold
improvements due to the relocation of certain ojp@na and the remainder representing increasesimants in product development,
including electronic media products, and computgrigment upgrades and software in support of thhdrivolume of business to ensure
efficient, quality-driven customer service. Thesedstments will be funded primarily from internakst generation, the liquidation of cash
equivalents, and the use of short-term lines afitre

Market Risk

The Company is exposed to market risk primarilpted to interest rates, foreign exchange and crisditlt is the Company's policy to
monitor these exposures and to use derivative ¢iahimvestments and/or insurance contracts frone tio time to reduce fluctuations in
earnings and cash flows when it is deemed appitepigado so. The Company does not use derivatianiiial investments for trading or
speculative purposes.

Interest Rates

The Company had a $95 million variable rate longativan outstanding at April 30, 2001, which appmeated fair value. The Company did
not use any derivative financial investments to aggnthis exposure. A hypothetical 10% adverse ahaninterest rates for this variable rate
debt would negatively affect net income and cast thy approximately $.2 million.

Foreign Exchange Rates

The Company is exposed to foreign exchange movenpgimarily in European, Asian, Canadian, and Aaligtn currencies. Consequently,
the Company, from time to time, enters into forwaxdhange contracts as a hedge against its ovesgbsigliaries' foreign currency asset,
liability, commitment, and anticipated transactexposures, including intercompany purchases. Atl&pr 2001, the Company had open

foreign exchange forward contracts, expiring thfodgnuary 2003 relating to hedges of foreign cayexposures as follows:

Currency Purchased U.S. $ Value Average Contra ct Rate

Euro $ 3,735 $.9121
UK Pound Sterling  $11,844 $1.4993



A hypothetical 10% change in exchange rates would have the effect of
approximately $.9 million. There were no open fo reign exchange contracts at
April 30, 2000.

Credit Risk

The Company's business is not dependant upon ke singtomer, however, the book publishing busihesswitnessed a significant
concentration in national, regional and online tsioke chains in recent years. Although no one ofi smstomers accounts for more than 6%
of total consolidated revenues, to mitigate itslitrask exposure the Company obtains credit insceavhere available. In the journal-
publishing business, subscriptions are primarilyreed through independent subscription agents wabitithte the journabrdering process t
consolidating the subscription orders/billings atle subscriber with various publishers. Moniescatiected in advance from subscribers by
the subscription agents and are remitted to then@yublishers, including the Company, generatlgmto the commencement of the
subscriptions. Although at fiscal year-end the Camyphad minimal credit risk exposure to these agduature calendar-year subscription
receipts from these agents are highly dependetiteinfinancial position and liquidity. Subscripti@gents account for approximately 24% of
total consolidated revenues and no one agent atcfarmmore than 8% of total consolidated reveniresirance for these accounts is not
commercially feasible and/or available.

Effects of Inflation and Cost Increases

The Company, from time to time, does experience iogseases reflecting, in part, general inflatigni@ctors. To mitigate the effects of cost
increases, the Company has taken a number oftinitgaincluding various steps to lower overall protion and manufacturing costs such as
substitution of paper grades. In addition, selfiniges have been selectively increased as competitinditions permitted. The Company
anticipates that it will be able to continue thigoeoach in the future.

New Accounting Standards

The Financial Accounting Standards Board issueteBtant of Financial Accounting Standards (SFAS) N88, "Accounting for Derivative
Instruments and Hedging Activities," as amende&BAS No. 137 and No. 138, which specifies the acting and disclosure requirements
for such instruments, and is effective for the Camps fiscal year beginning on May 1, 2001. Untlernew standard, all derivatives will be
recognized as assets or liabilities and measurtadratalue. Derivatives that are not determinetdéceffective hedges will be adjusted to fair
value with a corresponding effect on net incomés #nticipated that the adoption of this new actimg standard will not have a material
effect on the consolidated financial statementhefCompany.

"Safe Harbor" Statement under the
Private Securities Litigation Reform Act of 1995

This report contains certain forward-looking statems concerning the Company's operations, perfareamnd financial condition. Reliance
should not be placed on forward-looking statemexgsactual results may differ materially from thosany forward-looking statements. Any
such forward-looking statements are based upommauof assumptions and estimates that are infgairtiject to uncertainties and
contingencies, many of which are beyond the cowiftthe Company, and are subject to change basethoy important factors. Such factors
include, but are not limited to (i) the level of/estment in new technologies and products; (iisstiber renewal rates for the Company's
journals; (iii) the financial stability and liquigi of journal subscription agents; (iv) the condation of book wholesalers and retail accou

(v) the market position and financial stabilitykafy online retailers; (vi) the seasonal naturenef€ompany's educational business and the
impact of the used book market; (vii) worldwide momic and political conditions; and (viii) othercfars detailed from time to time in the
Company's filings with the Securities and Excha@genmission. The Company undertakes no obligatiamptiate or revise any such
forwarc-looking statements to reflect subsequent eventfrarmstances



Results by Quarter (Unaudited)
John Wiley & Sons, Inc. and Subsidiaries

Dollars in thousands except per share data

2001 20 00
Revenues(a)
First quarter $ 153,928 $ 139, 442
Second quarter 160,561 153, 344
Third quarter 163,798 161, 081
Fourth quarter 135,503 152, 157
Fiscal year $ 613,790 $ 606, 024
Operating Income
First quarter $ 27,943 $ 22, 569
Second quarter 28,305 24, 914
Third quarter 28,696 28, 486
Fourth quarter 10,480 13, 035
Fiscal year $ 95,424 $ 89, 004
Net Income
First quarter $ 16,474 $ 13, 350
Second quarter 16,945 14, 084
Third quarter 17,281 16, 732
Fourth quarter 8,218 8, 222
Fiscal year $ 58,918 $ 52, 388
Income Per Share Diluted Basic Diluted Basic
First quarter $.26 $.27 $.20 $.22
Second quarter 27 .28 22 .23
Third quarter .27 .28 .26 .27
Fourth quarter .13 14 .13 .14
Fiscal year .93 .97 .81 .85

(a) Revenues have been restated to include shigpicdnandling fee income in accordance with the aesounting standard. Previously, s
amounts were classified as offsets to cost of saldsoperating and administrative expenses.

Quarterly Share Prices, Dividends, and Related Stédolder Matters

The Company's Class A and Class B shares are bstéide New York Stock Exchange under the symbada and JWhb, respectively.
Dividends per share and the market price rangésbglfquarter for the past two fiscal years weréolsws:

Class A Common Stock Class B Co mmon Stock
Divi- Market Price Divi- Ma rket Price
dends High Low dends Hi gh Low
2001
First quarter $.04 $25.69 $17.56 $.04 $2 5.50 $17.44
Second quarter .04 23.25 19.88 .04 2 3.21 19.88
Third quarter .04 2250 18.75 .04 2 2.00 19.00
Fourth quarter .04 21.47 1815 .04 2 1.45 18.25
2000
First quarter $.04 $22.75 $16.88 $.03 $2 2.81 $17.00
Second quarter .04 18.50 15.69 .03 1 8.38 15.56
Third quarter .04 1850 14.88 .03 1 8.38 14.88
Fourth quarter .04 18.00 13.88 .03 1 7.56 13.75

As of April 30, 2001, the approximate number ofdesk of the Company's Class A and Class B CommaekStere 1,217 and 158,
respectively, based on the holders of record anérabformation available to the Company.

The Company's credit agreement contains certairiatdge covenants related to the payment of dimiieand share repurchases. Under the
most restrictive covenant, approximately $89 millisas available for such restricted payments. Stilhjethe foregoing, the Board of
Directors considers quarterly the payment of cagidends based upon its review of earnings, tharfaial position of the Company, and of
relevant factors



John Wiley & Sons, Inc. and Subsidiaries

Selected Financial Data

Dollars in thousands except per share data For the years ended April 3 0
2001 2000 1999 1998 1997

Revenues (a) $613,790 $606,024 $519,164 $478,075 $442,928
Operating Income 95,424 89,004 63,654 40,864 34,797
Gain on Sale of Publishing Assets - -- - 21,292 --
Net Income 58,918 52,388 39,709 36,588 (b) 20,340
Working Capital (57,226) (76,939) 60,870 59,257 39,783
Total Assets 588,002 569,337 528,552 506,914 457,944
Long-Term Debt 65,000 95,000 125,000 125,000 125,000
Shareholders' Equity 220,023 172,738 162,212 160,751 128,983
Per Share Data
Income Per Share

Diluted .93 .81 .60 .55(b) 31

Basic .97 .85 .63 .58(b) .32
Cash Dividends

Class A Common .16 14 .13 A1 .10

Class B Common .16 13 A1 .10 .09

Book Value-End of Year 3.62 2.85 2.60 2,51 2.03

(a) Revenues have been restated to include shigpididnandling fee income in accordance with the aesounting standard. Previously, s
amounts were classified as offsets to cost of saldsoperating and administrative expenses.

(b) Fiscal 1998 includes unusual items amountingx@13 after tax, equal to $.14 per diluted sk®uE5 per basic share) relating to the gain
on the sale of the domestic law publishing prograet,of a write-down of certain intangible assetd ather items. Excluding the unusual
items, net income would have been $26,875, or et Wiluted share and $.43 per basic st



Schedule Il

JOHN WILEY & SONS, INC. AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED APRIL 30, 2001, 2000 AND 1999

(Dollars in Thousands)

Additions
Bala nce at Charged to Deduction s Balance at
Description Begi nning Cost & From From Reser ves End of
of P eriod Expenses  Acquisitions Period
Year Ended April 30, 2001
Allowance for sales returns(1) $43, 960 $43,118 $ - $43,960 $43,118
Allowance for doubtful accounts $9, 414 $ 2,268 $ - $1,998 2) $9,684
Year Ended April 30, 2000
Allowance for sales returns(1) $34, 213 $43,960 $ 2,110 $36,323 $43,960
Allowance for doubtful accounts $7, 611 $ 2,666 $ - $ 863 2) $9,414
Year Ended April 30, 1999
Allowance for sales returns(1) $33, 411 $34,213 $ - $33,411 $34,213
Allowance for doubtful accounts $8, 165 $ 2,053 $ - $2,607( 2) $7,611

(1) Allowance for sales returns represents antiegbaeturns net of inventory and royalty costs.
(2) Accounts written off, less recoveri
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Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Comggaas duly caused this report to be
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Exhibit - 22

(1) The names of other subsidiaries which wouldaooistitute a significant subsidiary in the aggtedeve been omitted.

SUBSIDIARIES OF JOHN WILEY & SONS, INC.(1)

Wiley Europe Limited
Wiley Heyden Limited
John Wiley & Sons Limited
Capstone Publishing Ltd.
Academy Group Limited
Chancery Law Publishing Limited
Wiley Distribution Services Limited
Wiley Europe (S.A.R.L.)
John Wiley & Sons Australia, LTD.
John Wiley & Sons (HK) Limited
Wiley Interscience, Inc.
John Wiley & Sons International Rights, Inc.
Wiley-Liss, Inc.
Wiley Publishing Services, Inc.
Wiley Subscription Services, Inc.

Clinical Psychology Publishing Company, Inc.

John Wiley & Sons Canada Limited
Wiley Foreign Sales Corporation
John Wiley & Sons (Asia) Pte Ltd.
Scripta Technica, Inc.
John Wiley & Sons GmbH
Wiley-VCH Verlag GmbH
Wilhelm Ernst & Sohn, Verlag fur
Architektur und technische
Wissenschaften, GmbH
Wiley-VCH Berlin GmbH
VCH Publishers (U.K.) Limited
Wiley-VCH Verlags Basel AG
Verlag Helvetica Chemica Acka
Verlag Chemie GmbH
Physik-Verlag GmbH
WWL, Inc.
Wiley-Japan Y.K.

(2) Subsidiary of Wiley Europe Limited.

(3) 80% owned subsidiary of John Wiley & Sons Lenlit
(4) Subsidiary of John Wiley & Sons GmbH.

(5) Subsidiary of Wiley-VCH Verlag GmbH.

(6) Subsidiary of WWL, Inc

Jurisdiction
In Which
Incorporated

England (2)
England (2)
England (3)
England (2)
England (2)
England (2)
France (2)
Australia
Hong Kong
New York
Delaware
Delaware
Delaware
Delaware
Delaware
Canada
Barbados
Singapore

District of Columbia

Germany
Germany (4)

Germany (5)
Germany (5)
England (5)
Switzerland (5)
Switzerland (5)
Germany (5)
Germany (5)
Delaware
Japan (6)



Exhibit 10.16
JOHN WILEY & SONS, INC.
FY 2001 QUALIFIED EXECUTIVE LONG TERM INCENTIVE PLA N
PLAN DOCUMENT
CONFIDENTIAL

MAY 1, 2000



Section Subject Page

I. Definitions 2

Il. Plan Objectives 4

[1l. Eligibility 4

IV. Performance Measurement and Objectives 4

V. Performance Evaluation 5

VI. Restricted Performance Shares Award Provistns
VII. Stock Option 7

VIII. Administration and Other Matters

CONTENTS



|. 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) 2001 Qualifiegicutive Long Term Incentive Plan as set fortthis document.
shareholder plan The company's Long Term IncerRlae.

plan cycle The three year period from May 1, 2a9d@pril 30, 2003.

Governance and Compensation Committee (the Cormaitiee committee of the company's Board of Direc{&oard) responsible for
reviewing executive compensation.

award period objectives The company's objectivesctoeve specific financial results in terms ofdme, cash flow and earnings per share
the plan cycle, as determined by the the Committed,confirmed in writing.

financial results The company's actual achieveragainst the award period objectives set for the plele, as reflected in the company's
audited financial statements and other financiebres.

participant Any person who is eligible and is stdddo participate in the plan, as defined in Sectil.

target incentive The target incentive as determaredtiauthorized by the the Committee at the coramitteeting held on June 22, 2000 is a
restricted performance shares award, which reptesiea number of restricted performance sharestpatticipant is eligible to receive if
100% of his/her applicable award period objectiaesachieved and the participant remains an emelof/the company through April 30,
2005, except as otherwise provided in Section

VIII. The target incentive is based on the partgips position and is described in Section 1V.

stock Class A Common Stock of the company.

restricted performance share issued pursuantg¢gtan and the shareholder plan that is subjefcirteiture. In the shareholder plan, such
stock is referred to as "Performance-Based Stadke"value of each share of restricted performahaees under this plan will be determined
by reference to the stock closing sale price, psrted by New York Stock Exchange (NYSE), on theedhe the Committee acts at the
beginning of the plan cycle (June 22, 2000). Inalent the stock is not traded on June 22, 20@0eodate the the Committee acts, whichever
is later, the closing sales price shall be theepoicthe stock on the next day after June 22, 200Be date the Committee acts on which the
stock trades



restricted period The period during which the sharferestricted performance shares shall be sutgdotfeiture in whole or in part, as
defined in the shareholder plan, in accordance thithterms of the award.

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

a stock option issued under this plan and the bb#der plan is a right granted to a participantnase fully described under Section VI, to
purchase a specific number of shares of stoclspeaified price. The stock option granted undes ftitéin will be non-qualified (i.e. is not
intended to comply with the terms and conditionsafdax-qualified option, as set forth in

Section 422A of the Internal Revenue Code of 1986).

grant date The date on which a participant is gditite stock option. This is also the date on wittiehexercise price of the stock option is
based.

payout amount Cash, if any, plus plan end adjusstlicted performance shares award, as set foi@ection VIII, to a participant under this
plan, if any, for achievement of the award peribgeotives, as further discussed in this plan.

performance levels
threshold The minimum acceptable level of achievarfer each financial goal. If threshold performarns achieved against all award period
objectives, a participant may earn 25% of the tairgeentive amount for which he/she is eligible.

target Achievement of the financial goal for a measEach individual financial goal is set at aelewhich is both challenging and achieva

outstanding Superior achievement of the award geviyjectives. If outstanding performance is actdeagainst all award period objectives,
the maximum amount a participant may earn is 200%heotarget incentive amount for which he/sheligitde.

payout factor The percentage of award period obesideemed achieved applied to the target incemtimount, exclusive of the stock option
portion, if any, to determine the payout amount.

cash flow Net income, excluding unusual items etdted to the period being measured, plus/minusanygash items included in net inco
and changes in operating assets and liabilitiesysinormal investments in product development ass®t property and equipment for the
final year of the plan cycle.

earnings per share Earnings per share, excludinguahitems not related to the period being meaisiarethe final year of the plan cycl



divisional operating income Operating income befallecations for corporate support services andgagxcluding the effects of any unusual
items, for the final year of the plan cycle.

divisional cash flow Operating income before altomas and taxes, excluding unusual items not rdlaighe period being measured,
plus/minus any nowash items included in divisional operating incojmtler than provisions for bad debts), and chairgesntrollable asse
and liabilities, less hormal investments in prodievelopment assets and direct property and equipadglitions, for the final year of the p
cycle. Controllable assets and liabilities are irteey, composition, author advances, other defeprddication costs, and deferred
subscription revenues.

GPC operating income divisional operating incomeadjssted for the intercompany profit earned byeotfivisions.
GPC cash flow divisional cash flow as adjustectiierintercompany profit earned by other divisions.
Il. PLAN OBJECTIVES

The plan is intended to provide the officers arfttokey employees of the Company and of its sudnseti, affiliates and certain Joint Vent
Companies, upon whose judgement, initiative andresfthe Company depends for its growth and foiptioditable conduct of its business,
with additional incentive to promote the succesthefCompany and to that end to encourage suchogegs to acquire or increase their
proprietary interest in the Company.

lll. ELIGIBILITY

The participant is selected by the Committee isdie discretion, from among those employees inrkagagement positions deemed able to
make the most significant contributions to the gtoand profitability of the company. The Presidantl CEO of the company is a particip:

IV. PERFORMANCE MEASUREMENT AND OBJECTIVES

A. Award period objectives are determined by thenButtee at its sole discretion. Award period olijgxt are set at a level that is challeng
and achievable.

B. Award period objectives established for eachigipant may include one or more organizationaklesvaward period objectives (e.g.,
company and division), and one or more award pestgdctives for a particular organizational unig(edivisional cash flow, divisional
operating income). The weighting of and betweerottganizational levels' award period objectives marny, depending upon the participa
position. Weighting of the participant's award pdrobjectives is determined by the committee isdig discretion



V. PERFORMANCE EVALUATION

A. Financial Results
1. The attainment of any award period objectivealdished by the Committee shall be determinechbyGommittee at the end of the plan
cycle.

2. In determining the attainment of award periogkotives, the impact of any acquistion or divesétwhich closes in the final year of a plan
cycle and which is valued at greater than $5,0@),adl be excluded in determining the financiasués for the company or a division.

3. In determining the attainment of award periofeotives, all identifiable items related to theoedtion of the Company's headquarters and
the purchase of a new building in the UK will belad back to actual published results. These adjustults will be compared to the award
period objectives to determine the payout, if &xpenses that will be added back are listed in AgpeA of this Plan Document.

B. Award Determination
1. At least threshold performance, in aggregate, pdirticipant's organizational level's financiahbis necessary for the participant to receive
a payout for that financial goal. The achievemdrihreshold for any single measure will result ipayout to the participant.

2. If the participant has more than one organipatitevel's award period objectives, the achievamén threshold performance level of any
of the organizational level's award period objessiwill result in a payout for that organizatiolelel award period objective.

3. The following details the effect of the finardiasults performance levels on a participant'sopagmount. The actual payout factors wil
determined by the Committee, in accordance witHdHewing:



a. For below threshold performance, the payoubfastzero.
b. For threshold performance, the payout fact@5ks.
c. For between threshold and target performaneepdyout factor is determined as follows:

(T% - Th% / 1 - ThAch%) x Act% - ThAch% x 100) /A0
+ Th% where, T% = target payout percentage (10088% E threshold payout percentage (25%) ThAch% estiold achievment level Act%
= actual achievement level

d. For target performance, the payout factor i2400
e. For between target and outstanding performaheeayout factor is determined as follows:

1+ (0% - T%) / (OAch% - 1) x (Act% - 1) where, O%®utstanding payout percentage (200%) T% = tgrggbut percentage (100%)
OAch% = Outstanding achievment level Act% = acaalievement level

f. For outstanding performance, the payout fact@00%.
5. Notwithstanding anything to the contrary, thexmmaum payout amount, if any, a participant may reeés 200% of the target incentive.
VI. RESTRICTED PERFORMANCE SHARES AWARD PROVISIONS

A. Restricted performance shares, if any, shaliwarded at the beginning of the plan cycle, afterJune 22, 2000 the Committee meeting.
The amount of restricted performance shares awafldaitibe based on the proportion of the targedritice allocated to restricted
performance shares, as determined by the Commilthex



value of each share will be determined based osttitk closing sale price, as reported by the NY@E&he date the the Committee acts a
beginning of the plan cycle (June 22, 2000). Inalent the stock is not traded on June 22, 20@0eodate the Committee acts, whichever is
later, the closing sales price shall be the pridh@ stock on the next day after June 22, 200B@date the the Committee acts on which the
stock trades, whichever is later. The restrictedigpmance shares awarded at the beginning of the @lcle are subject to adjustment at the
end of the plan cycle as set forth in SectionsBjIfelow. Restricted performance shares, if angll $fe awarded pursuant to the shareholder
plan, as approved by the the Committee. In additiathe terms and conditions set forth in the dhader plan, the restricted period for
restricted performance shares awarded shall bellag/§: subject to continued employment exceptthemwise set forth in the shareholder
plan, the lapse of restrictions on one-half ofbsricted performance shares awarded will occuherfirst anniversary (April 30, 2004) of
the plan end date at which time the participant reiteive a new stock certificate in a number @frel equal to one-half of the restricted
performance shares awarded with the restrictiveridgleleted, and the lapse of restrictions onghwming half will occur on the second
anniversary (April 30, 2005) of the plan end dateskich time the participant will receive a newdtaertificate in a number of shares equal
to the remaining half with the restrictive legereleded.

B. The final amount of restricted performance sbavél be determined as follows: The restrictedfpenance shares established by the the
Committee at the beginning of the plan cycle miiégbtimes the payout factor equals the numbehafes for the plan end adjusted restricted
performance shares award. The result of this caticul will be compared to the restricted perforneaskares awarded at the beginning of the
plan cycle, and the appropriate amount of resttiperformance shares will be awarded or forfeigadiequired, to bring the restricted
performance shares award to the number of shasigndd¢ed as the plan end adjusted restricted pesfoce shares award.

VIl. STOCK OPTION

The participant may be granted a stock option @nsto the shareholder plan at the beginning opthe cycle, representing another
incentive vehicle by which the participant is atdeshare in the equity growth of the company. ®rens and conditions of the award of the
stock option are contained in the shareholder ptahin the stock option award. Minimum withholdiiages relating to the gain realized on
the exercise of an option may be satisfied by sualegng to the company the equivalent value oftélxes, or a portion thereof, in option
shares in lieu of cas



VIIl. ADMINISTRATION AND OTHER MATTERS

A. This plan will be administered by the Committedasich will have authority in its sole discretiominterpret and administer this plan,
including, without limitation, all questions regarg eligibility and status of any participant, amal participant shall have any right to receive
any restricted performance shares or payment okantywhatsoever, except as determined by the thmargittee hereunder.

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

C. Restricted performance shares, stock optionsdmtlaand any cash paid out under this plan shabb@eonsidered as compensation for
purposes of defining compensation for retirememtjrggs or supplemental executive retirement plansijmilar type plans.

D. This plan may not be modified or amended exwvéftit the approval of the Committee.

E. In the event of a conflict between the provisiofthis plan and the provisions of the sharehqitin, 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 Executive Annual Incentive Plan.
plan year The twelve month period from May 1, 2@9@ypril 30, 2001.

Governance and Compensation Committee (the Conajitiee committee of the company's Board of Direc{Board) responsible for
reviewing executive compensation.

Performance targets A participant's objective tiee specific financial results for FY 2001, apawed and communicated in writing, as
described in Sections IV and V below.

financial results Total company or division achieesnt against performance targets set for FY 2001.
participant Any person who is eligible to and itested to participate in the plan, as defined inti®e III.

base salary The participant's base salary as pflJ@000, or the date of hire, or promotion irite plan, if later, adjusted for any increases or
decreases during FY 2001, on a prorated basisdjndtad for any amount of time the participant maybe in the plan for reasons of hire,
promotion, death, disability, retirement and/ontiration.

payout Actual gross dollar amount paid to a pgréiot under the plan, if any, for achievement ofqrenance target, as further discussed in
this plan.

target incentive percent The percent applied tg#récipant's base salary to determine the tangentive amount.

target incentive amount The amount, if any, thaadicipant is eligible to receive if a participatthieves 100% of his/her performance target.
The incentive for performance target should contgiat least 70% of the target incentive amountHerparticipant.

performance levels
threshold The minimum acceptable level of achiev@éeach financial goal. If threshold performaigachieved against all performance
target, a participant may earn 25% of the targegntive amount for which he/she is eligible.

target Achievement in aggregate of target perfogadarget. Each individual financial goal is seh #vel which is both challenging and
achievable.

outstanding Superior achievement of performanagetaboth in quality and scope, with limited tinredaesources. If outstanding
performance is achieved against all performanagetand, the maximum amount a participant may sa200% of the target incentive
amount for which he/she is eligible.

payout factor Percentage of performance target ddeanhieved, applied to the target incenive amausatd to determine the payout for wt
a participant is eligible



business criteria measures selected from the Btethé company or division. For the FY2001 Plae, tlasiness criteria are:
revenue Gross annual revenue, net of provisionefiirns.

cash flow Net income, excluding unusual items etdted to the period being measured, plus/minusanyash items included in net inco
and changes in operating assets and liabilitiesusinormal investments in product development asset property and equipment.

earnings per share Earnings per share, excludinguahitems not related to the period being measure

divisional operating income Operating income befallecations for corporate support services andgagxcluding the effects of any unusual
items.

divisional cash flow Operating income before allimas and taxes, excluding unusual items not rdltd¢he period being measured,
plus/minus any nowash items included in divisional operating incojotler than provisions for bad debts), and chairgesntrollable asse
and liabilities, less normal investments in prodietelopment assets and direct property and equipatglitions. Controllable assets and
liabilities are inventory, composition, author adeas, other deferred publication costs, and defesubscription revenues

II. PLAN OBJECTIVES

The plan is intended to provide the officers arfttokey employees of the Company and of its sulnsati, affiliates and certain Joint Vent
Companies, upon whose judgement, initiative andresfthe Company depends for its growth and effartprofitable conduct of its business,
with additional incentive to promote the succesthefCompany

[ll. ELIGIBILITY

The Committee in its discretion, may grant targedi@s to key corporate management executives fdr fiscal year of the Company as it
shall determine. For purposes of the Plan, keyaratp management executives shall be defined as fhersons designated as such from
to time by the Committee.

IV. PERFORMANCE TARGETS AND MEASUREMENT

A. Performance targets are determined by the Coteeniih writing, not later than 90 days after thexatencement of the fiscal year.

B. Performance targets are set for the companyndsose and for each division, and are comprisedna& or more business criteria for each
unit. The participant will be given specific penfweince targets, based on an appropriate mix of coyngad/or division objectives.

C. Performance target include defining levels ofgrenance (threshold, target and outstanding) &mhebusiness critieria and the measures of
each.



V. PERFORMANCE EVALUATION

A. Actual financial results achieved by the company by each division will be determined at the ehthe plan year, and will compared
with previously set performance target by the Cotteaito determine a payout factor for each paditip

B. Award Determination

1. A performance target, established for each @pant, may include one or more organizational'sipierformance targets (e.g. company and
division), and one or more business criteria fobaganizational unit. At least threshold performana aggregate, for each organizational

is necessary for the participant to receive a paf@ithat organizational unit. The achievementhwéshold for any single buisiness criteria
will result in a payout to the participant

2. Payout eligibility will be determined by calctifey the amount for achievement of performanceetaras follows:
Base Salary x Target Incentive Percent x Weightihi§inancial Goal x Payout Factor = Financial Gdégout Eligibility

3. The following details the effect of the finardiasults performance levels on a participant'sopagmount. The actual payout factors wil
determined by the Committee, in accordance witHdaHewing:

a. For below threshold performance, the payoubfastzero.
b. For threshold performance, the payout fact@5ks.
c. For between threshold and target performaneepdyout factor is determined as follows:

(T% - Th% / 1 - ThAch%) X Act% - ThAch% x 100) /@0

+ Th% where, T% = target payout percentage (10088% E threshold payout percentage (25%) ThAch% estiold achievment level Act%
= actual achievement level

d. For target performance, the payout factor i2400
e. For between target and outstanding performaheeayout factor is determined as follows:

1+ (0% - T%) / (OAch% - 1) x (Act% - 1) where, O%®utstanding payout percentage (200%) T% = tgrggbut percentage (100%)
OAch% = Outstanding achievment level Act% = aca@lievement leve



f. For outstanding performance, the payout fact@00%.

4. Notwithstanding anything to the contrary, thexmmaum payout amount, if any, a participant may reeés 200% of the target incentive.
VI. PAYOUTS

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

VII. 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 Committee

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 appimf the GCC, in its sole discretion.

C. A participant who transfers between divisionshef company, will have his/her payout proratethtonearest fiscal quarter for the time
spent in each division, based on the achievemepeiddrmance target established for the positiogaich division.

D. A participant who is appointed to a positiontwat different target incentive percent will havse/her payout prorated to the nearest fiscal
quarter for the time spent in each position, basethe achievement of performance target estaldirecach position.

E. A participant who is hired or promoted into digible position during the plan year may receiverarated payout as determined by the
GCC, inits sole discretion.

VIIl. ADMINISTRATION AND OTHER MATTERS

A. The plan is effective for the plan year. It wdrminate, 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 GCC whdl Wave authority to interpret and administer thlian, including, without limitation, all
guestions regarding eligibility and status of tlagtigipant.

C. This plan may be withdrawn, amended or modiéiedny time, for any reason, in writing, by the gamy.

D. The determination of an award and payout urlisrdlan, if any, is subject to the approval of @@C, in their sole discretion. This plan
does not confer upon any participant the righeteive any payout, or payment of any kind whatsoeve

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.
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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 Fiscal Year 2001 Executive AhStrategic Milestones Incentive Plan describethia document and any written
amendments to this document.

plan year The twelve month period from May 1, 269@pril 30, 2001.

Governance and Compensation Committee (the Conajitiee committee of the company's Board of Direc{&oard) responsible for
reviewing executive compensation.

strategic milestone A participant's objective thiage specific results for FY 2000, including interevised strategic milestones, if any, as
approved and communicated in writing, as describe&dkctions IV and V below. Strategic milestoneslaading indicators of performance.

participant Any person who is eligible to and iksted to participate in the plan, as defined iatige IIl.

base salary The participant's base salary as pflJ2000, or the date of hire, or promotion inte fHan, if later, adjusted for any increases or
decreases during FY 2001, on a prorated basisdjudtad for any amount of time the participant maybe in the plan for reasons of hire,
promotion, death, disability, retirement and/ontgration.

payout Actual gross dollar amount paid to a pgséint under the plan, if any, for achievement odificial goals and strategic milestones, as
further discussed in this plan.

target incentive percent The percent applied tgHrécipant's base salary to determine the tangeitive amount.

target incentive amount The amount, if any, thpadicipant is eligible to receive if a participathieves 100% of his/her financial goals and
strategic milestones. The incentive for financi@dlg should constitute at least 70% of the tamyegritive amount for the participant.

performance levels
threshold The minimum acceptable level of achiewveroéstrategic milestones. If threshold performaigcachieved against all strategic
milestones, a participant may earn 25% of the tampentive amount for which he/she is eligible.

target Achievement in aggregate of target stratadgliestones. Each individual strategic milestongeisat a level which is both challenging
and achievable.

outstanding Superior achievement of strategic ratess, both in quality and scope, with limited tiared resources. If outstanding
performance is achieved against strategic milesiaghe maximum amount a participant may earn i®d@bthe target incentive amount.

payout factor Percentage of strategic milestonesn@el achieved, applied to the target incenive amaosed to determine the payout for
which a participant is eligible



II. PLAN OBJECTIVES

The purpose of the FY 2001 Executive Annual Stiatbtilestones Incentive Plan is to enable the camypa reinforce and sustain a culture
devoted to excellent performance, reward significamtributions to the success of Wiley, and atteand retain highly qualified executives.

[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 Committee. The President
and CEO of the company is a participant.

IV. PERFORMANCE OBJECTIVES AND MEASUREMENT

A. Strategic milestones are non-financial individoljectives over which the participant has a largesure of control, which lead to, or are
expected to lead to improved performance for thegamy in the future. Strategic milestones are ddterd near the beginning of the plan
year by the participant, and approved by the gpgitt's manager, if the President and CEO is rep#rticipant's manage

B. The strategic milestones for the President alB@ @re reviewed and approved by the Committee.

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

D. The determination of strategic milestones inekidefining a target level of performance and teasure of such, and may include defir
threshold and outstanding levels of performancethadneasures of such.

V. PERFORMANCE EVALUATION

A. Achievement of a participant's strategic milest® will be determined at the end of the plan yyyazomparing results achieved to
previously set objectives.

B. Each participant's manager will recommend a pafaxtor for achievement of all strategic milesisrwompared 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 PresidedtCEO, the Committee and the Board. The Comeniti#é recommend to the Board for
approval the payout factor for the President an@&EBchievement of his/her strategic milestoneedas the Committee's evaluation of
his/her achievement compared with the previoudybgctives



C. Award Determination
STRATEGIC MILESTONES PAYOUT AMOUNT
Base Salary X Target Incentive Percent
X Weighting of Strategic Milestones X Payout Factor
= Strategic Milestones Payout Eligibility
1. Notwithstanding anything to the contrary, thexmmum payout, if any, a participant may receiv& 7% of the target incentive amount.

2. The foregoing Strategic Milestones payout eligjbcalculation is intended to set forth genegaidelines on how awards are to be
determined. The purpose of this plan is to motivlageparticipant to perform in an outstanding manmbe President and CEO has discretion
under this plan to take into consideration the gbution of the participant, the participant's mgament of his/her organizational unit and
other relevant factors, positive or negative, whinpact the company's, the participant's orgaropatli unit(s), and the participant's
performance overall in determining whether to reo®@nd granting or denying an award, and the amduthiecaward, if any. If the participe

is the President and CEO, such discretion is texeecised by the Committee and the Board.

VI. PAYOUTS
Payouts will be made within 90 days after the ehithe plan year and will be based on audited firgnmesults.
VIl. STATUS CHANGES

A. In the event of a participant's death, disahilietirement or leave of absence prior to payoamnfthe plan, the payout, if any, will be
determined by the President and CEO in his/herdiskretion, subject to any approval of the Conerifin its sole 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 employmsrierminated by the company, with or without cabséore payout from the plan is
distributed, will not receive a payout. Exceptiorthiis provision shall be made only with the apjalaf the Committee, in its sole discretion,
subject to any required Board approvals. If theip@ant is the President and CEO, such approvadsired by the Board in its sole
discretion.



C. A participant who transfers between divisionshef company, will have his/her payout proratetht®onearest fiscal quarter for the time
spent in each division, based on the achievemestrategic milestones established for the positicgach division, and based upon a
judgment of the participant's contribution to tlvhi@avement of goals in each position, includingiimh revisions, if appropriati

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,extthip the approval of the Committee.

VIIl. ADMINISTRATION AND OTHER MATTERS

A. The plan is effective for the plan year. It wdrminate, subject to payout, if any, in accor@awith and subject to the provisions of this
plan unless renewed by the company in writingsrsile discretion.

C. This plan will be administered by the Presidimd CEO, who will have authority to interpret aminénister this plan, including, without
limitation, all questions regarding eligibility aistatus of the participant, subject to the approfahe Committee required under this plan or
the by-laws of the company.

C. This plan may be withdrawn, amended or modiéitdny time, for any reason, in writing, by the gamy.

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

E. No participant shall have any vested rights uritie plan. This plan does not constitute a camtra

F. All deductions and other withholdings requirgdidw shall be made to the participant's payoudny.



Exhibit 10.24
January 16, 1997

Mr. William Arlington
155 Rutherford Road
Mahwah, N.J. 07430

Dear Bill:
This letter, when signed by both of us, will confiour understanding as follows regarding certaittensrelating to your employment.

Your employment as a Senior Vice President of the@any is "at will", and may be terminated by tt@rany or by you at any time, for
any reason, subject however to the provisionsiefabreement.

If your employment is terminated by the Companyeothan for cause as defined below, you shall tidezhto severance as follows:

- Continuation of base salary then in effect fomi@nths ("the Severance Period") from the daterofiteation. If during the Severance Per
you obtain regular employment, you agree to proynpatify the Company, and the payments due herawtasdl be reduced dollar for doll

by the amount of cash compensation in excess @D$9Grom such employment during the Severanceo®elfi as a result of any such offset,
the Company has overpaid you, you agree to promeitgburse the Company.

- Coverage during the Severance Period (at thdsl@veffect for comparable employees from timéinwe,) under the following employee
benefit plans or provisions for comparable bendiittside such plans, but only to the extent conigareoverage is not provided by any new
employer: (1) Group Health Insurance Program; (@up Life and Accidental Death and Dismembermestitance, taking into account any
waiver of coverage under the Supplemental ExeclRivirement Plan ("SERP") in which you participate.

- Outplacement services, in accordance with theyaof the Company for senior executives at theetwhtermination.

If within 18 months following a "change of contr@$ defined in the SERP, you are terminated byCttapany other than for cause as
defined below, or elect to terminate your contfact'good reason" as defined in the SERP, in eitiase



you shall, in addition to the amounts specifiedvayde entitled to your "target incentive amoumtier the Executive Annual Incentive P
("EAIP") for a fiscal year ending during the Severa Period, (and if not otherwise determined piedermination, for any prior fiscal year)
and the same amount (pro-rated to the end of thier&ece Period), for the EAIP for a fiscal yearibagng during the Severance Period, or
the equivalent under any comparable bonus or Var@mpensation plan which may hereafter be addpieie Company in lieu of the
EAIP.

You agree that the payments and benefits set &wtive shall be full and adequate compensationlifdaeages you may suffer as result of
termination of your employment.

If, without cause or your consent, or other tharaocount of disability as defined in the Compampytsggrams, your cash compensation is
reduced from the current levels (other than asaltref targets not being met in any EAIP or eqlémaprogram) and within 30 days
thereafter you elect to terminate your employmeniviitten notice, or if you elect to terminate yamployment for "good reason” within 18
months following a "change of control”, in eitheése such termination shall be treated as a teriminby the Company without cause for
purposes of this agreement.

Notwithstanding the foregoing, any rights or betsefiou may have under the employment and beneiitsphnd programs of the Comp:
(other than for severance, which shall be deterchivereunder), including without limitation the SER#ll be determined in accordance with
such plans and programs, and nothing in this ageaeshall modify or reduce any rights you may hisailting from a "change of control"
defined in the SERP.

For purposes of this agreement, "cause" shallrbiédd to:

- a substantial failure or refusal to devote yaurusiness time, and your knowledge and skitighe best of your ability, to the performance
of your duties, after notice by the Company, oraes willful misconduct relating to your duties aollligations as an employee.

- Conviction of a crime, perpetuation of a fraudbitual intoxication or illegal use of controlledmabit forming substances, or knowingly
making a material false statement to the Compdoasd or management.

In consideration of our entering into this agreetngou agree that for period of five months afentination of your employment for any
reason other than termination by the Company witlbause, or termination by you for "good reasoiofeing a "change of control" as
defined in the SERP, you will not directly or inglitly be employed by, render services to, or gpdte in the management, operation or
control (as a consultant or otherwise), of a buss



of the same nature as that carried on by the Coynpaany of its subsidiaries. You further agred tbaone year after termination of your
employment for any reason (including terminatiorthoy company without cause) except for a termimabip the company, or by you for
"good reason within 18 months following a changeaditrol”, you will not directly or indirectly salit for employment or hire any employee
of the company, without our prior written consent.

Except as otherwise provided above, this is oureeagreement concerning your employment, and ndification shall be binding unless it
in writing and signed by the party against whonmoetément is sought. This agreement shall be irgeggrand construed in accordance with
the laws of the State of New York, without givinifeet to its conflict of laws provisions, and shia# binding upon the Corporation and its
successors and assigns.

Please sign and return the enclosed copy of ttiex e confirm our agreement.

Sincerely,
JOHN WILEY & SONS, INC.
By:
Charles R. Ellis
President & Chief Executive
Officer
Agreed:

End of Filing
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