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Item 8.01 Other Events.
On June 5, 2007, The Upper Deck Company (�Upper Deck�) and Northwood Investors LLC (together with Upper Deck,
the �Upper Deck Plaintiffs�), a purported stockholder of The Topps Company, Inc. (the �Company�), commenced a
lawsuit in the Delaware Court of Chancery against the Company, certain directors of the Company (the �Director
Defendants�), The Tornante Company LLC (�Tornante�), funds affiliated with Madison Dearborn Partners, LLC
(collectively, �Madison Dearborn�), Tornante-MDP Joe Holding LLC (�Parent�), an entity owned by Tornante and
Madison Dearborn, and Tornante-MDP Joe Acquisition Corp. (�Merger Sub�), a wholly owned subsidiary of Parent. In
their joint complaint, the Upper Deck Plaintiffs assert, among other things, that: (i) the Company and the Director
Defendants breached the confidentiality agreement, dated March 19, 2007 (the �Confidentiality Agreement�), between
Upper Deck and the Company, which Confidentiality Agreement was entered into during the �go-shop� period under the
Agreement and Plan of Merger, dated as of March 5, 2007 (the �Merger Agreement�), by and among the Company,
Parent and Merger Sub; (ii) the Company and the Director Defendants fraudulently induced Upper Deck into entering
into the Confidentiality Agreement; (iii) the Director Defendants breached their fiduciary duties to the stockholders of
the Company; and (iv) Tornante and Madison Dearborn aided and abetted the Director Defendants in the breach of
their fiduciary duties to the stockholders of the Company.

The Upper Deck Plaintiffs are seeking the following relief from the Court in respect of their claims: (i) an injunction
preventing the defendants, including the Company, from enforcing the �standstill� provisions of the Confidentiality
Agreement that prohibit Upper Deck from, among other things, directly or indirectly engaging in (A) a tender offer to
acquire all or part of the Company�s outstanding capital stock or (B) the solicitation of proxies from stockholders of the
Company in order to vote against approval of the Merger Agreement at any meeting of the Company�s stockholders
called for the purpose of any such vote; (ii) an injunction preventing the Company from holding its special meeting of
stockholders for the purpose of voting on the Merger Agreement (which meeting is scheduled for June 28, 2007) until
such time as Upper Deck is released from its standstill obligations under the Confidentiality Agreement; (iii) a
declaration that Upper Deck is excused from its standstill obligations under the Confidentiality Agreement; (iv) an
order directing the defendants to jointly and severally account to the Upper Deck Plaintiffs for any and all damages
that they suffer or incur in connection with the alleged wrongdoing on the part of the defendants; (v) a declaration that
Tornante and Madison Dearborn are liable for aiding and abetting the alleged breaches of fiduciary duties by the
Director Defendants; (vi) an award of all costs, including attorneys� and expert fees, incurred by the Upper Deck
Plaintiffs in connection with the lawsuit; and (vii) such other relief as may be just and proper under the circumstances.
The Court has scheduled a hearing for June 11, 2007 to address the Upper Deck Plaintiffs� demands for an injunction.

Notwithstanding the Upper Deck Plaintiffs� commencement of the above-described lawsuit, the Company is
continuing to engage in discussions and negotiations with Upper Deck and its counsel and financial advisors, and is
permitting them to continue to conduct a due diligence review of the Company, relating to a possible acquisition of
the Company by Upper Deck. The Company�s Board of Directors has not yet made any determination as to whether
Upper Deck�s current indication of interest in acquiring the Company either constitutes a �superior proposal� within the
meaning of the Merger Agreement or may reasonably be expected to result in a superior proposal.

Edgar Filing: TOPPS CO INC - Form 8-K

3



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Dated: June 6, 2007

THE TOPPS COMPANY, INC.

 By: /s/ Catherine K. Jessup

Name:Catherine K. Jessup
Title: Vice President, CFO and Treasurer
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