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Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

[ 1] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act(17CFR240.14a-12)
[ 1] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act(17CFR240.14d-2(b))

[ 1] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act(17CFR240.13e-4(c))
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Items to be Included in this Report

Item 1.01. Entry into a Material Definitive Agreement

On December 30, 2004, ProQuest Company entered into an agreement with International Business Machines Corporation ("IBM"). IBM will
provide certain information technology services to ProQuest Information and Learning Company, a wholly owned subsidiary of ProQuest
Company. These services include software development for selected ProQuest products and services. Additional information and technology
services may be added to the agreement. The agreement will commence immediately and may continue for up to a five year period. Total
currently scheduled payments during the five year term are equal to approximately $20-40 million based on the level of services provided during
the term.
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