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ABOUT RIVERDEEP - THE LEARNING COMPANY

Riverdeep - The Learning Company provides highly motivating, dynam-
ic CD-ROM learning experiences. Our products feature interactive,
problem-solving approaches and real-world applications that help devel-
op your child's underlying thinking skills and creativity, while reinforc-
ing important areas of the basic curriculum, such as reading, writing,
and mathematics.

Since 1980, The Learning Company's award-winning titles have consis-
tently delivered the highest quality “edutainment” software available.
Every product undergoes extensive research and testing, with input from
parents, children, and professionals in education. Each product features a
precise balance of educational content and entertainment value, so your
child has fun while learning!

How do we do it? Enchanting characters. Challenging situations. Rich
game environments. State-of-the-art graphics and sound. Progressive
skill levels and game segments that can be customized to meet your
child's individual needs.

As parents and educators, we recognize that education is a continuous
process, so we developed a complete system of age-appropriate pro-
grams. Carefully sequenced by age groups, this system makes it easy for
you to choose the right products for your children at each stage of their
educational development. As an integral part of The Learning
Company's system, each of our products addresses a specific age group
and subject area with appropriate themes to heighten your child's interest
in learning.

Software © 2003 Riverdeep Interactive Learning Limited, and its licensors. All other
characters, names, and elements © 2003 DC Comics. BATMAN is aregistered trade-
mark of DC Comics. BATMAN and al related elements are trademarks of DC Comics
© 2003. All rights reserved. The Learning Company is a registered trademark of
Riverdeep Interactive Learning Limited. Uses Bink Video Technology. Copyright ©
1997-2001 by RAD Game Tools, Inc. Uses Miles Sound System. Copyright © 1991-
2001 by RAD Game Tools, Inc. Adobe® Acrobat® © 2001 Adobe Systems, Inc. Adobe
and Acrobat are trademarks of Adobe Systems Incorporated. Installer created using
Stuffit Installer Maker © 1990-1996 Aladdin Systems, Inc. Microsoft is either aregis
tered trademark or a trademark of Microsoft Corporation in the United States and/or
other countries. Macintosh and Mac are registered trademarks of Apple Compuiter, Inc.
Pentium is either a registered trademark or trademark of Intel Corporation in the U.S.
and/or other countries. All other trademarks are the property of their respective owners.
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WELCOME!

Welcometo Batman: Justice
Unbalanced! Join Batman, Robin, and
Batgirl asthey try to save Gotham
City from the evil clutches of The
Penguin and Two-Face

The Dynamic Duo need your help to foil their super-foes. Explore the
dark streets and soaring heights of Gotham to find clues that will help
put The Penguin and Two-Face behind bars! Y ou'll need fast reflexes
and quick wits to help Batman and Robin restore justice in Gotham City.

EARDWARE AND SYSTEM REQUIREMENTS*
uns on:

»  PC and compatibles-P2 266 MHz or faster

»  Macintosh-G3 233 MHz or faster

PC and Compatibles:

Windows® 98/98SE/M E/2000/XP

64 MB of memory (RAM)

Hard disk with 100 MB of free disk spacet

8X or faster CD-ROM drive

16-bit color monitor capable of 800 x 600 resolution
Windows compatible sound card

DirectX 8.0 or later (will be installed if needed)
DirectX-compatible video card

Speakers

Mouse

Keyboard

Z VVVVVVVVYVYYVYY

acintosh:
System 8.6-9.2.2/0SX 10.1.5-10.2.6
64 MB of memory (RAM), 32 MB free
Hard disk with 100 MB of free disk spacet
8X or faster CD-ROM drive
16-bit color monitor capable of 800 x 600 resolution
Speakers
Mouse
Keyboard

ecommended:
Internet browser
28.8 kbps or faster modem
4 MB video memory
Printer

VVVVIO VVVVVVYVYY

*In the interest of product improvement, information and specifications represented herein are sub-
ject to change without notice.

TAn additional 9 MB of disk space may be required to install Adobe® Acrobat® Reader.

FAn additional 30 MB of disk space may be required to install DirectX.
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INSTALLING AND STARTING THE PROGRAM

Batman: Justice Unbalanced runs from your CD-ROM drive. However, you
will need 100 MB of free disk space to store some program files.

Installing the Program

These instructions assume that the AutoPlay feature of Windows is turned on.
(AutoPlay is usually enabled when you install Windows on your computer. See
your Windows documentation for more information.)

1. Insert the program CD in your CD-ROM drive.
2. Click Yesto begin the setup process.
3. Follow the instructions on the screen to complete the setup process.

Starting the Program
Once you've completed the setup, the program will run automatically any time
you insert the program CD in the CD-ROM drive.

To start the program:

1. Insert the program CD in your CD-ROM drive.

2. Click Play.

Whenever you exit the program, you return to the Main Menu.

Starting the program from the Start Menu

On PC compatibles you can restart the program directly from the Start menu as
long as the program CD isin the CD-ROM drive. (These instructions also apply
if AutoPlay isturned off.)

»Click the Start button. Then choose Programs, The Learning
Company, Batman, and Justice Unbalanced, in that order.

Installing and Starting on Macintosh

1. Insert the program CD into your CD-ROM drive and the CD window will
open on the screen.

2. If thisisthe first time you are using the Batman program, any system exten-
sions needed by your computer will be installed.

Main Menu Screen

Click here to begin
playing the game.

Click here to access
the Extras. (See
Extras.)

Click here for a demo
of Batman - Toxic
Chill.

Click here to access
this User's Guide.

y~Click here to visit us
online. (See Online Files.)

—
Click here to register your software. Click here to uninstall the program.

BATMAN: Justice Unbalanced * 5



GETTING STARTED

Before you begin playing Batman: Justice Unbalanced, you'll need to
sign in and choose a difficulty level to solve the riddles and beat The
Penguin and Two-Face.

Signing In

First, sign in by entering your name. The sign-in screen lists all players
who have aready entered their names. Type your name on the sign-in
list, then click Play or press the Enter key.

Sign-In Screen
Click here to quit

the program.

Click a name in
the sign-in list to
choose it.

Click the arrows to
scroll through the
sign-in list.

Click here to
begin playing the
game.

Click the letters of
your name to sign
in.

To continue your game where you left off, find and click your name on
the list. If you don't see your name, click the arrows on the side of the
list until you find it. Then click Play or press the Enter key to continue
on your way.
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Choosing a Difficulty Level

Whenever you start a new game, you'll need to choose a difficulty level.
Y ou can choose from three levels of difficulty: Rookie (Easy),
Professional (Medium), and Master (Hard).

Difficulty Level Screen

To start the game at a particular
difficulty level, click the picture Choose & Level
above that level.

Note: You can change the difficulty level during a game (see The Mini
Computer).
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CHECKING OUT THE EXTRAS

Before you begin playing Batman: Justice Unbalanced, be sure to check
out the Extras that are included on the program CD.

The Extras

By clicking the Extras button at the Main Menu, you can access some
additiona content. Y ou can catch a sneak peek of the new Batman:
Mystery of the Batwoman movie and print out a bonus movie poster.

Y ou can also visit DC Kids on-line or check out the Justice League nov-
els.

Click here to watch a
preview of Batman:
Mystery of the
Batwoman movie.

Preview The Hew "Batman: Th,

Click here to view the
poster from the movie.

Click here for on-line
info about the Justice
League novels.

Visit Batmp al www

Click here to visit DC
Kids on-line.

Click here to return to the Main Menu.

Online Files*

Y ou can also visit online Web sites that are of specia interest to Batman
fans. Just click Visit Us Online at the Main Menu. Then start surfing the
Web to learn more about Batman, Robin, Batgirl, and the foes they fight
to keep Gotham safe.

*The online services advertised as part of this product may be changed
or discontinued at any time for any reason.
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JUSTICE UNDER SEIGE

A mysterious plot involving Two-Face and The Penguin turns explosive
when ticking eggs are delivered to Gotham's leading citizens. Who can
Commissioner Gordon turn to for help? Batman and Robin! Help the
Dynamic Duo decode the clues before Two-Face and The Penguin’s
threats to topple the pillars of justice become redlity.

THE BATCAVE

Hidden beneath Wayne Manor, these naturally occurring limestone cav-
erns have become Batman's headquarters. It is from these highly
equipped, multi-purpose caverns that the Dark Knight wages his war on
crime. Secretly housed deep under the earth, Batman and Robin keep
their Batmobile, Batcopter, and the Batcomputer ready. Return to the
Batcave at any time during the game by clicking on the Batmobile (see
Moving from Place to Place).

Entering Blocked Areas

Batman and Robin cannot gain access to certain
areas. They must collect and decode more of the
clues printed on the mysterious eggs before they
can enter these locked areas. To see an inventory
of the clues and to see which clues you need to
solve, check the Bat Mini-Computer located at the
bottom of the game screen.

Solving Clues

The Penguin and Two-Face are threatening Gotham. The only way for
Batman and Robin to save the city is to collect and decode al the clues
on the mysterious eggs (see Entering Locked Areas). Once an egg is col-
lected, return to the Batcave (see Moving From Place to Place) and log
on to the Batcomputer to decode the clue (see The Batcompulter).
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USING THE BAT MINI-COMPUTER

TARTIONS

From most screens you can open the Bat Mini-Computer at the bottom
of the screen. Use this device to keep track of your progress in the game
and to customize your game experience.

Map

Batman has uploaded a map to the Mini-Computer, highlighting the
trouble spots in Gotham. Click on the map to find your location, to find
out where the activities are, and to find out which areas are still blocked.

This target shows your cur-
rent location.

This area is not blocked.

This area is blocked. Batman
needs to collect and decode
more riddles to unlock it.

Clues

This screen stores any clues Batman has collected and shows which
ones remain to be collected. The clues aso show if they have been
decoded. To collect clues, explore Gotham and play al the activities to
find more eggs. To decode the clues on the eggs, return to the Batcave
and go to the Batcompuiter.

This clue is still missing.
Go to this symbol on the map to
find this clue.

This clue is decoded.

decod
status:

i This clue is collected but still

AND NN |
i
status: status: status:

needs to be decoded.
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Options

Use the Options menu to customize your game experience. Here you can
set the sound volume, adjust the difficulty settings, practice any activity,
and review movies from the game.

- | Switch between Practice Mode and
e S e Adventure Mode.

Options
N [ .

\ Movies

Watch game movies.

\ Credits

View program credits.

Drag each bar to the sound level
you like. Higher is louder.

Click here to hide the Bat Mini-Computer.

Play Activities Only

New games aways start in Adventure Mode. Click the Play Activities
Only button to practice any activity at any difficulty level. Click this
button again to return to Adventure Mode.

Click here to play this activity.

FBRTIONS T CLUES

Activit
Click here to change the diffi- A

culty level for this activity.

Rookie Pro Master

L R e e S e
. satcomputer @ o

. D Robot Umbraias @
Click here to turn on Auto- W e e
i n Penguin's Lair o 0
Leveling. bieer | NI e
9 e @ @O
[ ]

\ D Under Fire (W]

N netalk Gethnags \

Return to the Options screen.

Levels

The three levels of play are Rookie (Easy), Professional (Medium), and
Master (Hard). Y ou can customize the game by setting different levels of
play for each activity. You can also turn on Auto Leveling to alow the
game to adjust the difficulty level for you.

Movies

The movie section has buttons for each movie in the game. You can
watch any movie again to gather more information.

Credits
Click this button to see who helped make Batman: Justice Unbalanced.
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Help

Stumped while solving an activity? Check the Help section to find out
how to beat it. This option is only active while you're in an activity.

Sign Out

This button allows you to save your game to finish later, and exits back
to the Main Menu.

Close
Hides the Bat Mini-Computer window and returns to the game.
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CLICKABLES
Search each area of Gotham to locate clickables.

Whenever you move your mouse near a clickable
= Spot, your Bat cursor will change color. If the click-
‘ able object is an exit, the cursor will changeto a
pointing bat arrow (see Moving from Place to

Place). Click on any person to get information that
may help Batman save Gotham.

Moving from Place to Place

Y ou can direct Batman and Robin to different
areas around Gotham by clicking the onscreen
exits. When you are near an exit, your cursor
changes to a pointing Bat arrow. Clicking on the
Batmobile at any time will return you to the
Batcave.

Getting Help

If you need help solving clues, click on any character. The Batcomputer
in the Batcave is a useful database of information, |late-breaking news,
foe's bios, and a catalog of Batman's crime-fighting equipment. If you
can't locate a clue, compare the symbol next to the missing clue to the
symbols on the map (see Using the Bat Mini-Computer).

If you need help playing an activity, click the Help button on the Mini-
Computer (see Using the Bat Mini-Computer).
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THE ACTIVITIES

As you explore Gotham, you will find clues that hint at Two-Face and
The Penguin's plans for destroying Gotham - and Batman. Your job isto
help Batman and Robin collect and decode these clues before time runs
out. Put all the codes together to solve the mystery before Gotham is
destroyed (see Decoding the Clues).

The Batcomputer

Batman has alot of high-tech tools to battle his foes. The most powerful
tool in hisarsenal is his Batcomputer. It is here that he compiles infor-
mation on his enemies, decodes threats, finds clues, inventories his
equipment and gathers data from news sources.

Decoding the Clues

The mysterious eggs contain secret
messages — luckily Batman's com-
THERE IS NO JLISTIEE;H : 7 4 pu.tel Car] hd p you d&Ode th%‘

THERE IS JUST US.

The top of the screen shows the
main riddle and its current stage of
completion. This screen also shows
you the status of the other clues,
collected and not collected, solved
and unsolved. The highlighted let-
ter in each solved clue will fill ina
letter for the main riddle!

Click on an unsolved clue to
Onews @ Faes R decode it. On the decode screen
T M you can drag letters at the bottom
to solve the clue. Fill in all the let-
ters and they'll change color to
indicate your success. Red |etters
are incorrect, white are correct. The
key to theright of the screen helps
you track which cryptograms are
solved.

News Articles

Batman has a specia program in the Batcomputer that automatically
pulls up pertinent news stories regarding current events in Gotham, as
well as the activities of his enemies. These are updated throughout the
game.

Foes

These are Batman's files on the secret identities of his enemies, includ-
ing their strengths and weaknesses.

Gear

In an attempt to rid Gotham of crime, Batman has amassed an impres-
sive arsenal of weapons and tools. From his famous Batmobile to his
packed Utility Belt, Batman has the right tool for most any situation.
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Robot Umbrellas

Mysterious jeweled egg ornaments have been delivered to Gotham's
leading citizens. The Penguin's henchmen have shown up to steal them,
and when Batman and Robin arrive, these criminals set up an army of
robot umbrellas to protect their escape! Batman and Robin have one
advantage — they know how to crack open the eggs and defuse the
explosives insde. Batman and Robin must decipher how to disarm the
robot umbrellas’ live electric shields guarding the eggs before it is too
late.

Batman must disarm each umbrella shield by rotating the umbrellas and
forming a complete circuit of matching colors and patterns. When al the
touching sides match each other, click on a control umbrella surrounding
the egg, and the umbrellawill short-circuit. Be careful — if just one side
doesn’'t match, the robots' reaction could be shocking! Destroy all four
of the control umbrellas and retrieve the egg.
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Penguin’s Lair

Batman and Robin have snuck into The Penguin's offices, looking for
the jeweled eggs he has stolen. They must act quickly, and in the dark,
before they are discovered by The Penguin's henchmen. The stolen eggs
are locked in three different safes. Batman must find the combinations to
open each safe and collect the eggs.

Listen carefully to the henchmen talking in the next room. Their brag
ging about how they set up the alarm system is the key to turning it off.
By navigating through The Penguin's dark offices and following the
clues, the heroes can safely collect al three eggs without getting caught.
If aclueismissed, clicking on the air vent on the wall will repest it.
Batman can exit the office at any time by clicking on the door.
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Scaling The Statue

The statues of Peace, Freedom, and Justice are still under construction
and covered in scaffolding — a maze of steel beams, poles, chains, and
wood supports. These statues are blocked off until Batman decodes the
clues and realizes who is behind this latest round of terror. Then he must
scale the statues in search of the villain and more of his deadly eggs.

Use the keyboard to navigate Batman to the top of the scaffolding maze
to collect an egg. Batman will find some paths are incomplete, but many
gaps can be bridged by knocking folded scaffolding into position using
the Batarang. Batman can grapple up to the next level by standing under
a hook and using his grappling device. Watch out for Two-Face — if his
coin lands on the bad side, it's bad news for Batman.

Keyboard Controls

Walk/Climb/Glide Arrow keys

Jump Space bar

Grapple Up CTRL key (while standing under a hook)

Throw Batarang  Click on afolding platform with the mouse cursor
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Under Fire

Batman leaps into action as the Statue of Justice erupts in flames.
Commissioner Gordon, The Penguin, and Two-Face are somewhere
inside the blazing structure. Batman's only hope is to swing across the
hanging girders in the correct sequence to allow Batman to leap across
them.

Each girder has a set track it follows when hit by Batman's batarang.
When agirder is clicked on, it will swing to a different point on the
screen. Watch the girders paths to find the sequence which will enable
Batman to leap from one girder to the next. Once Batman begins cross
ing the chasm he can't stop — he must continue before the girder breaks
from the hesat of the flames!
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EDUCATIONAL FOCUS

Batman: Justice Unbalanced engages children in an exciting and chal-
lenging learning adventure. As they help Batman and Robin explore the
city of Gotham, players use problem-solving strategies to unravel the
mystery. As players complete the various thinking activities, they gather
more and more information. Decoded clues reveal new paths to pursue,
and players must use deductive reasoning to combine al of the pieces
and reveal the villain's master plan.

Five activities offer players interesting puzzles that involve a variety of
logical thinking challenges, including pattern recognition, pattern com-
pletion, decoding cryptograms, experimentation, organizing information,
and formulating and testing hypotheses. Players aso have the opportuni-
ty to reinforce reading comprehension as they read clues, articles, and
informationd files in the Batcomputer.

Each activity has three levels of difficulty. The auto-leveling feature
monitors individual progress and adjusts the level setting based on the
player's performance. This helps ensure that each player receives puzzle
sets that are appropriate for his or her skill level, while gradually
increasing the difficulty to introduce new challenges. In addition, the
leveling screen can be used at any time to manually adjust an activity's
difficulty setting.
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TROUBLESHOOTING

Try this first! If you have problems running the program, try cleaning the CD.
Gently remove any fingerprints and dust using a clean, soft, lint-free cloth
dampened with water or a CD-cleaning solution. Avoid using materials such as
facial tissue, which may scratch the CD.

If you have additional questions, please visit The Learning Company Web site
at http://www.riverdeep.net/learningcompany/support.

1. The Batman: Justice Unbalanced program icon does not appear in the
Start menu.

» Make sure the program is installed. Reinstall the program, if necessary.

2. You see a message telling you that thereis not enough available space
on the hard disk.

Batman: Justice Unbalanced requires 100 MB of hard disk space for the pro-
gram'’s data and executable files. (Additional hard disk space will be required to
save player information for more than five players. Additional spaceis also
required if Acrobat Reader or DirectX need to be installed on your computer.)

* Create some free hard disk space by removing some files after backing them
up to afloppy disk.

3. You see a message telling you that thereis not enough memory to run
the program.

Batman: Justice Unbalanced needs at |east 64 MB of available memory (RAM)
to run. Y our computer's memory may be filled with other programs that are run-
ning in the background.

« Close any other applications that are running, and restart the program.

4, The mouse doesn't seem to work.

* There are times in the program when the animation or sound cannot be inter-
rupted. You will see the hourglass cursor on the screen, and any key presses or
mouse clicks will be ignored.

 Check that the mouse is properly connected to the computer.

» Wait until the animation or sound stops and your normal cursor returns. Then
try pressing the keys or clicking the mouse again.

5. Program speed isvery slow.

Batman: Justice Unbalanced needs at least a 266-MHz PC or Mac with an 8X
CD-ROM drive for basic performance.

« Close any other applications that are running.
» Remove non-essential applications from your Startup folder.

» Make sure that you have the latest Windows video drivers for your graphics
card. (Contact the video card manufacturer for latest drivers.)

« Change your display adapter settings to 800 x 600 and 16-bit color.

6.  You donot hear music, sound, or speech.

* Check that the speakers are properly connected to your computer. Make sure
they are getting power and are turned on, and that the volume is turned up.

» For PCs make sure that your sound card is Windows compatible and is prop-
erly installed for Windows. Be sure that the sound card is specifically designed
to work with the version of Windows that you are using. Also check that the
volume is properly set. (See the manufacturer's documentation for information
relating to your sound card.)
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» For PCs, make sure the mixer level setting is correct. Click the Start button.
Choose Programs from the Start menu. Next choose Accessories. Then choose
Entertainment (Windows 98, Me, XP), and choose Volume Control. Make sure
that the sliders on the mixer control panel are all the way up and that no mute

buttons are selected.

7.  The game crashes.

For PCs this may be because your computer does not have a sound card that is
DirectX-certified. A possible remedy is to:

a  Open the Control Panel from the Start menu of Windows.
b.  Click onthe sound card icon.
C. Disable Direct Sound.

If this does not correct the problem, contact your sound card manufacturer for
additional assistance.

8.  Strange graphics appear; the game action stops unexpectedly.

» Make sure you have the latest Windows video driversinstalled. (Contact
your video card manufacturer for more information.)

9. Colorsdon't look right.

 Adjust your monitor's color and brightness.
 Turn off your screensaver.

 Close any other applications that are running.

» Make sure you have the latest graphics drivers installed. (Contact your video
card manufacturer for more information.)

10. Nothingprints.
» Make sure the printer is plugged in and switched on.

» Check the indicator light on the printer to be sure the printer is "online" or
"selected.”

» Make sure the printer cables are connected tightly.

» Make sure you have selected at least one print item from the Printing area.
Where applicable, make sure you have selected either Colored In or Outlined.

11. When you print, pictures or text look faint, blurred, or streaky.
» Check your print quality settings. (See your printer documentation.)
» Replace your printer'sink cartridge.

12. Theprinter displays an " out of memory" message.
* Make sure your printer has at least 1 MB of memory.

13. You arenot able to connect to our online Web sites.

This feature requires an Internet browser.

» Make sure that you have a browser properly installed. See your browser and
Windows documentation for more information.

» Make sure that the files with an .HTM extension (for example,
"bookmark.htm™) are associated with the browser of your choice. To check this,
double-click on any .HTM file. If the browser does not launch, create an associ-

ation from the File Manager. (See your Windows or Macintosh documentation
for more information.)
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CONTACTING RIVERDEEP - THE LEARNING
COMPANY

Technical Support

If you have questions about your Batman: Justice Unbalanced program,
please refer to the Troubleshooting section. If you do not find an answer
to your question, visit our Web site at: www.thelearningcompany.com.
Click on Support and then type the name of your product into the search
field. Thiswebsite features the same troubleshooting tools that our rep-
resentatives use to answer your questions.

Customer Support
SMILES GUARANTEED!

If you are not completely satisfied with this product, Riverdeep - The
Learning Company will gladly refund your purchase price. Return the
complete package to us at The Learning Company, Dock Door #9, 120
Hidden Lake Circle, Duncan, SC 29334 within 30 days of purchase.
Include a copy of the sales receipt, packing dip, or invoice showing the
store name and location. Please enclose an explanation for the return.
Allow 4-6 weeks for refund. Limit 1 per household. Dedlers, whole-
salers, and their immediate families are not eligible.
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LisaThomas
Kevin Lozaw
Hugo Paz

Dan Guggenheim

Fiona O'Carroll

Tom Banuett

Matt Bassi

Gary Heyman

Brian Tucker

All the kids who tested the product

Jon Goldman

Mark Loughridge

Philo Northrup
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Producer

Creative Director
Art Director
Background Artists

CTO

Lead Engineer
Programmer
Engineering Consultant

Special Thanksto

Animation by Pork and Beans
Producer

Supervising Director

Animation Director

Animators

Storyboard Artists

Andy Purviance
Bridget Erdmann
Aubrey Ankrum
Jennifer Hansen
Julie Lundman
Jeff Vavasour
George Phillips
Wendy Hoy

Kari Ann Imamura

Paige O'Donoghue
Denise Kelly
Leigh Brown
Stephanie Peczon
Wes Gale

Jen Alder

Scott & Chris

Samantha Daley
Jason Surridge
Barret Chapman
Charlie McKenna
Thom McKenna
Pat Pakula

Kent Reimer

Ishi Rudell
Tyler Schroeder
Darren Schmidtz
Dana Smith

Pat Pakula
Kevin Schmid

Additional Audio by Skyward Studios

Audio Director
Composition

Sound Design
Editing

Drayson R. Nowlan
David Nowlin

Alan Nu

Andrew Kawamura
Jamie Hert
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RIVERDEEP LICENSE AGREEMENT

SINGLE-USER PRODUCTS

THISISA LEGAL AGREEMENT BETWEEN YOU (EITHER AN INDIVID-
UAL OR AN ENTITY) AND RIVERDEEP, INC., AND ITS SUBSIDIARIES
AND AFFILIATES ("RIVERDEEP"). THISAGREEMENT IS GOVERNED
BY THE INTERNAL SUBSTANTIVE LAWS OF THE STATE OF CALIFOR-
NIA (AND NOT BY THE 1980 UNITED NATIONS CONVENTION ON
CONTRACTS FOR THE INTERNATIONAL SALE OF GOODS, AS
AMENDED). BY INSTALLING OR USING THE SOFTWARE, YOU AGREE
TO BEBOUND BY THE TERMS OF THIS AGREEMENT. IFYOU DO
NOT AGREE TO THE TERMS OF THIS AGREEMENT, REMOVE THE
PRODUCT FROM YOUR HARD DRIVE AND PERMANENTLY ERASE
ALL COPIES OF THE PRODUCT. IF YOU ARE THE ORIGINAL
INSTALLER OF THE SOFTWARE YOU MAY PROMPTLY AFTER PUR-
CHASE RETURN THE SOFTWARE (INCLUDING PRINTED MATERIALYS)
WITH PROOF OF PURCHASE TO THE PLACE WHERE IT WAS PUR-
CHASED FOR A FULL REFUND OF THE AMOUNT PAID.

RIVERDEEP SOFTWARE LICENSE

GRANT OF LICENSE. This License Agreement permits you to use one copy
of RIVERDEEP software (the " Software"), which may include electronic docu-
mentation, on a single computer/workstation. The Software is "in use" on a
computer when it is loaded into the temporary memory (i.e., RAM or Cache) or
installed into permanent memory (e.g., hard disk, CD-ROM drive, or other stor-
age device) of that computer. This License does not constitute a sale and does
not authorize a sale of the Software or anything created thereby.

All intellectual property (including copyright, trademark and patent) in the
Software, including all animations, audio, images, maps, music, photographs,
video, and text incorporated into the Software, are owned by RIVERDEEP and
its affiliates, suppliers and licensors, and are protected by United States laws
and international treaty provisions. RIVERDEEP and its affiliates, suppliers
and licensors retain all rights not expressly granted herein. Y ou must treat the
Software like any other copyrighted material, except that you may make one
copy of the Software solely for backup or archival purposes.

You may transfer your rights under this Agreement on a permanent basis pro-
vided you transfer the license granted by this Agreement, and the Software and
all associated printed materials, and you retain no copies, and the recipient
agreesto all of the terms of this Agreement.
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Y ou may not use the software on or over a network or any other transfer device
(including the Internet) except in a manner using the network and online func-
tions included in the Software, if any. Use of the Software on more than one
computer constitutes copyright infringement and may be punishable by civil
fines, criminal penalties, or both.

You may not rent or lease the Software, but schools and libraries may lend the
Software to third parties provided the Software isin CD format and each end
user is given a copy of this License Agreement which will govern the use of
such Software.

You may not modify, translate, reverse engineer, decompile, or disassemble the
Software, except to the extent that this restriction is expressly prohibited by
applicable law.

You may not remove any proprietary notices or labels in the Software. Y ou may
not copy the printed materials accompanying the Software or distribute printed
copies of any user documentation provided in electronic format.

Y ou may not publicly perform or publicly display the Software. The restrictions
contained herein apply equally to hybrid CD-ROMs which may contain multi -
ple versions of the Software for use on different operating systems. Regardless
of the type of media you receive, you may use only the portion appropriate for
your single-user computer/workstation. In the event you fail to comply with any
of the terms or conditions of this license, your rights to use the Software will
end, you shall stop using the Software, remove the Software from your comput-
er, and permanently erase all copies of the Software.

You may not export or re-export the Software or any underlying information or
technology except in full compliance with all United States and other applicable
laws and regulations.

LIMITED WARRANTY

LIMITED WARRANTY. RIVERDEEP and its affiliates, suppliers and licen-
sors warrant to the original installer of the Software, for a period of ninety (90)
days from the date of purchase, that the media on which the Software is distrib-
uted is substantially free from defects in materials and workmanship under nor-
mal use. ANY AND ALL OTHER IMPLIED WARRANTIES, STATUTORY
OR OTHERWISE, WITH RESPECT TO THE SOFTWARE AND THE
ACCOMPANYING WRITTEN MATERIALS, INCLUDING BUT NOT LIM-
ITED TO IMPLIED WARRANTIES OF MERCHANTABILITY, NON-
INFRINGEMENT, AND FITNESS FOR A PARTICULAR PURPOSE, ARE
HEREBY EXPRESSLY DISCLAIMED.
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REMEDIES. Your exclusive remedy shall be, at RIVERDEEP's sole option, (a)
the refund of the amount you paid for the Software or (b) repair or replacement
of the Software, provided that the defective Software is returned to
RIVERDEEP (at Riverdeep, Dock Door #9, 120 Hidden Lake Circle, Duncan,
SC 29334. Telephone: 319 378-7319) along with proof of the date of purchase
within ninety (90) days from the date of purchase. This Limited Warranty is
void if failure of the Software has resulted from accident, abuse, neglect or mis-
application. Any replacement Software will be warranted for the remainder of
the original warranty period or thirty (30) days, whichever islonger. Except as
set forth above, the Software is sold "as-is’, without any express or implied
warranties of any kind.

LIMITATION OF LIABILITIES. IN NO EVENT WILL RIVERDEEP OR ITS
AFFILIATES, SUPPLIERS AND LICENSORS BE LIABLE FOR ANY INDI-
RECT, SPECIAL, INCIDENTAL, ECONOMIC, COVER, CONSEQUEN -
TIAL, EXEMPLARY OR PUNITIVE DAMAGES ARISING OUT OF THE
USE OF OR INABILITY TO USE THE SOFTWARE, USER DOCUMENTA -
TION, OR RELATED TECHNICAL SUPPORT, INCLUDING, WITHOUT
LIMITATION, DAMAGES OR COSTS RELATING TO THE LOSS OF
PROFITS, BUSINESS, GOODWILL, DATA, TIME OR COMPUTER PRO-
GRAMS, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAM-
AGES. IN NO EVENT WILL RIVERDEEPS AND ITS AFFILIATES, SUP-
PLIERS AND LICENSORS LIABILITY EXCEED THE AMOUNT PAID BY
YOU FOR THE SOFTWARE REGARDLESS OF THE FORM OF THE
CLAIM (INCLUDING, WITHOUT LIMITATION, ANY CONTRACT, PROD-
UCT LIABILITY, OR TORT CLAIM). BECAUSE SOME JURISDICTIONS
DO NOT ALLOW THE EXCLUSION OR LIMITATION OF LIABILITY FOR
CONSEQUENTIAL OR INCIDENTAL DAMAGES, THE ABOVE LIMITA -
TION MAY NOT APPLY TO YOU.

MISCELLANEQOUS

RIVERDEEP may cancel, change, modify, discontinue, terminate or charge a
fee at any time for any reason for the online services advertised as part of this
product. The linksin the Software will allow third-party sites to be accessed.
These linked sites are not under the control of RIVERDEEP, and RIVERDEEP
is not responsible for the contents of any linked site, and any such inclusion of
any link does not imply endorsement by RIVERDEEP of the site.

No change or modification of the License will be valid unless it isin writing
and is signed by RIVERDEEP. The provisions of this Agreement are severable;
if any provision is held to be invalid or unenforceable, it shall not affect the
validity or enforceability of any other provision. If the Software was acquired
outside the United States, then local law may apply.

U.S. GOVERNMENT RESTRICTED RIGHTS. The Software and user docu-
mentation is provided with RESTRICTED RIGHTS AND LIMITED RIGHTS.
Use, duplication, or disclosure by the Government is subject to restrictions as
set forth in subparagraph (c)(1)(ii) of the Rightsin Technical Data and
Computer Software clause at DFARS 252.227-7013 or subparagraphs (c)(1) and
(2) of the Commercial Computer Software — Restricted Rights at 48 CFR
52.227-19, as applicable. Riverdeep, Inc., 500 Redwood Boulevard, Novato,
CA 94947, U.SA.
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