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X Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

Class A common stock, par value $.01 per share, of Bitstream Inc. (the Common Stock ).

(2) Aggregate number of securities to which transaction applies:

As of December 9, 2011, 11,404,601 shares of Common Stock, including 177,180 unvested shares of restricted Common Stock, and
735,576 options to purchase Common Stock.

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

The filing fee was determined based upon an estimated aggregate transaction value of $50,000,000. The filing fee was determined by
multiplying $50,000,000 by 0.0001146.

(4) Proposed maximum aggregate value of transaction: $50,000,000

(5) Total fee paid: $5,730

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:
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PRELIMINARY PROXY MATERIAL, SUBJECT TO COMPLETION

BITSTREAM INC.
500 NICKERSON ROAD

MARLBOROUGH, MA 01752-4695

,2012

MERGER PROPOSED YOUR VOTE IS IMPORTANT

Dear Stockholder:

You are cordially invited to attend a special meeting of the stockholders of Bitstream Inc., a Delaware corporation, which will be held at our
principal offices located at 500 Nickerson Road, Marlborough, MA 01752 at 10:00 a.m., Eastern Time, on s ,2012.

At the special meeting, we will ask you to consider and vote on a proposal to adopt a merger agreement that we entered into with Monotype
Imaging Holdings Inc., a Delaware corporation, and Birch Acquisition Corporation, a Delaware corporation and a wholly-owned subsidiary of
Monotype Imaging, on November 10, 2011, pursuant to which Monotype Imaging will acquire Bitstream s fonts and font rendering technologies.
If stockholders representing at least a majority of the outstanding shares of Bitstream s class A common stock adopt the merger agreement and
the merger is completed, we will become a wholly-owned subsidiary of Monotype Imaging, and you will be entitled to receive, based on our
estimates of the aggregate merger consideration as of the date hereof, approximately $ in cash, without interest, less any applicable
withholding taxes and subject to adjustment as provided in the merger agreement and discussed in detail in the accompanying proxy statement.
In connection with and as a closing condition to the merger, we have contributed our personalized marketing communications and variable
publishing technologies and our mobile web browsing technologies to our wholly-owned subsidiary, Marlborough Software Development
Holdings Inc., a Delaware corporation ( MSDH ), and we will distribute all of the shares of MSDH common stock that we own to our
stockholders on a pro rata basis (the Spin-off ). You will receive one share of MSDH common stock for every share of Bitstream class A
common stock that you own.

A special committee of Bitstream s board of directors, formed to oversee the strategic review process, reviewed and considered the terms and
conditions of the merger agreement and unanimously resolved that the merger pursuant to the terms and conditions of the merger agreement is
advisable and in the best interests of Bitstream and its stockholders. Each member of the special committee is (i) an independent director as that
term is defined in the rules of The NASDAQ Stock Market, (ii) disinterested with respect to the merger and the Spin-off, and (iii) not a member
of Bitstream s management. The special committee recommended that the board of directors authorize and approve in all respects the merger
agreement, the merger and the Spin-off. After careful consideration, our board of directors unanimously approved the merger agreement, the
merger and the Spin-off and determined that the merger agreement, the merger and the Spin-off are advisable and in the best interests of our
company and our stockholders. Our board of directors unanimously recommends that you vote FOR the adoption of the merger
agreement.

Table of Contents 4



Edgar Filing: Bitstream Inc. - Form PREM14A

At the special meeting, in addition to the approval of the merger agreement, you will be asked to cast an advisory (non-binding) vote on the

golden parachute compensation payable or that could become payable to the named executive officers of Bitstream in connection with the
merger pursuant to pre-existing arrangements. If necessary, you may also be asked to vote on a proposal to adjourn or postpone the special
meeting to permit the further solicitation of proxies. The Bitstream board of directors recommends that the shareholders vote FOR
approval, on an advisory (non-binding) basis, of the golden parachute compensation payable or that could become payable to the named
executive officers of Bitstream in connection with the merger, and FOR the adjournment proposal.
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The accompanying proxy statement provides a detailed description of the proposed merger, the merger agreement and related matters, and a
copy of the merger agreement is included as Annex A to this document. We urge you to read these materials carefully.

Your vote is very important. Adoption of the merger agreement requires the affirmative vote of the holders of a majority of the
outstanding shares of Bitstream Inc. class A common stock entitled to vote at the special meeting. Therefore, failure to vote will have the
same effect as a vote against the adoption of the merger agreement. Whether or not you are able to attend the special meeting in person,
please submit your proxy via the Internet ( ), by telephone ( ), or complete, sign and date the enclosed proxy card and
return it in the envelope provided as soon as possible. If you have Internet access, we encourage you to record your vote via the Internet.
This action will not limit your right to vote in person at the special meeting.

Thank you for your cooperation and your continued support of Bitstream.

By Order of the Board of Directors,

Amos Kaminski
Chairman of the Board and Interim Chief Executive
Officer

The accompanying proxy statement is dated , 2012, and is first being mailed, with the form of proxy, to our stockholders on or
about ,2012.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS
APPROVED OR DISAPPROVED OF THE MERGER, PASSED UPON THE MERITS OR FAIRNESS OF THE MERGER
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED THEREBY, INCLUDING THE PROPOSED MERGER, OR PASSED
UPON THE ADEQUACY OR ACCURACY OF THE INFORMATION CONTAINED IN THE ACCOMPANYING PROXY
STATEMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
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BITSTREAM INC.
500 NICKERSON ROAD

MARLBOROUGH, MA 01752-4695

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To Be Held on ,2012 at 10:00 a.m.

NOTICE IS HEREBY GIVEN to the stockholders of BITSTREAM INC., a Delaware corporation, that a Special Meeting of Stockholders (the
Special Meeting ) will be held at our principal offices located at 500 Nickerson Road, Marlborough, MA 01752 at 10:00 a.m., Eastern Time, on
s , 2012, to consider and act upon the following matters:

1. To adopt the Agreement and Plan of Merger, dated as of November 10, 2011, among Bitstream Inc. ( Bitstream, we, us, our, or ours ),
Monotype Imaging Holdings Inc. ( Monotype Imaging ) and Birch Acquisition Corporation, a wholly-owned subsidiary of Monotype Imaging

(the Merger Subsidiary or Birch Acquisition Corporation ), as such may be amended from time to time, pursuant to which each holder of shares
of Bitstream class A common stock (the Common Stock ) will be entitled to receive, based on our estimates of the aggregate merger

consideration as of the date hereof, approximately $ in cash, without interest, less any applicable withholding taxes and subject to

adjustment as provided in the merger agreement and discussed in detail in the accompanying proxy statement, for each share of Bitstream

Common Stock held by such holder;

2. To consider and vote upon an advisory (non-binding) proposal to approve the golden parachute compensation payable or that could become
payable to the named executive officers of Bitstream in connection with the merger pursuant to pre-existing severance arrangements;

3. To approve a proposal to adjourn or postpone the special meeting, if necessary, to solicit additional proxies in favor of adoption of the merger
agreement; and

4. To transact such other business as may properly come before the special meeting or any adjournment or postponement thereof, including to
consider any procedural matters incident to the conduct of the special meeting.

A copy of the merger agreement is attached as Annex A to the accompanying proxy statement.

Only holders of record of Bitstream Common Stock as of the close of business on , 2012 are entitled to notice of, and to vote at, the
Special Meeting and any adjournment or postponement of the Special Meeting. Adoption of the merger agreement requires the affirmative vote
of the holders of a majority of the outstanding shares of Bitstream Common Stock entitled to vote at the Special Meeting. The list of
stockholders entitled to vote at the Special Meeting will be available for inspection at our principal executive offices at 500 Nickerson Road,
Marlborough, Massachusetts 01752 during ordinary business hours at least ten days before the Special Meeting.
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Whether or not you are able to attend the Special Meeting in person, please submit your proxy via the Internet ( ) or by telephone

( ), or complete, sign and date the enclosed proxy card and return it in the envelope provided as soon as possible. If you have Internet
access, we encourage you to record your vote via the Internet. This action will not limit your right to vote in person at the Special Meeting. If

you fail to vote by proxy or in person, it will have the same effect as a vote against the adoption of the merger agreement. If you return a
properly signed proxy card but do not indicate how you want to vote, your proxy will be counted as a vote FOR approval and adoption
of the merger agreement, FOR approval, on an advisory (non-binding) basis, of the golden parachute compensation payable or that
could become payable to the named executive officers of Bitstream in connection with the merger, and FOR the adjournment or
postponement of the Special Meeting, if necessary, to solicit additional proxies.
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The board of directors of Bitstream unanimously recommends that stockholders vote FOR the adoption of the merger agreement and
the other proposals.

In connection with the execution of the merger agreement, the directors and executive officers of Bitstream and certain stockholders of
Bitstream, who collectively beneficially own approximately % of the voting power of Bitstream Common Stock as of the record date,
entered into voting agreements agreeing to vote in favor of the adoption of the merger agreement. If the merger agreement terminates in
accordance with its terms, these voting agreements will also terminate. A copy of the form of voting agreement is attached as Annex B to the
accompanying proxy statement.

If the merger becomes effective, Bitstream stockholders who do not vote in favor of the adoption of the merger agreement will have the right to
seek appraisal of the fair value of their shares of Bitstream Common Stock, as determined by the Delaware Court of Chancery under applicable
provisions of Delaware law, subject to the satisfaction of the requirements for exercising and perfecting such rights. A copy of the full text of the
applicable Delaware statutory provisions is included as Annex D to the accompanying proxy statement, and a summary of these provisions can
be found under the section entitled Appraisal Rights beginning on page 90 in the accompanying proxy statement.

By Order of the Board of Directors,

Amos Kaminski
Chairman of the Board and Interim Chief Executive
Officer

Marlborough, Massachusetts

, 2012
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PRELIMINARY PROXY MATERIAL, SUBJECT TO COMPLETION

PROXY STATEMENT

You are receiving this proxy statement and proxy card or voting instruction form because you own shares of our common stock. This proxy
statement describes matters on which we urge you to vote and is intended to assist you in deciding how to vote your shares of common stock
with respect to such matters. This proxy statement is dated , 2012, and is first being mailed to stockholders of Bitstream Inc. on or
about ,2012.

In this proxy statement, the terms we,  us, our, ourcompany and Bitstream refer to Bitstream Inc., the term Monotype Imaging
refers to Monotype Imaging Holdings Inc., the term Merger Subsidiary refers to Birch Acquisition Corporation, a wholly-owned subsidiary
of Monotype Imaging, the term MSDH refers to Marlborough Software Development Holdings Inc., a wholly-owned subsidiary of Bitstream,
and the term merger agreement refers to the Agreement and Plan of Merger, dated as of November 10, 2011, among Bitstream Inc.,
Monotype Imaging Holdings Inc. and Birch Acquisition Corporation, as such may be amended from time to time.

Important Notice Regarding the Availability of Proxy Materials

for the Shareholder Meeting To Be Held on ,2012:

The notice and proxy statement are available

at:

HOW TO VOTE YOUR SHARES

TO VOTE USING THE INTERNET. Please visit www. and follow the on-screen instructions. Have your proxy
card available when you access the web site, and use the Company Number and Account Number shown on your card.

TO VOTE BY TELEPHONE. Please call 1- in the United States or 1- from foreign locations from any
touch-tone telephone and follow the instructions. Have your proxy card available when you call this number, and use the Company
Number and Account Number shown on your card.

TO VOTE USING THE ENCLOSED PROXY CARD. Sign and date the enclosed proxy card and return it in the provided
envelope.

In accordance with our security procedures, all persons attending the special meeting of stockholders will be required to present picture
identification.

Table of Contents 10



Table of Contents

Edgar Filing: Bitstream Inc. - Form PREM14A

11



Edgar Filing: Bitstream Inc. - Form PREM14A

Table of Conten

TABLE OF CONTENTS

SUMMARY TERM SHEET

The Companies

The Merger

The Merger Consideration

The Spin-Off of MSDH

The Special Meeting

Record Date; Stock Entitled to Vote

Votes Required for Approval
Recommendation of our Board of Directors
Opinion of Bitstream s Financial Advisor
Conditions to the Merger

No Solicitations

Termination of the Merger Agreement

Termination Fees

Expenses

The Voting Agreements

Appraisal Rights

Certain Material U.S. Federal Income Tax Considerations
Treatment of Options and Restricted Stock

Interests of Our Directors and Executive Officers in the Merger
Common Stock Ownership of Our Directors and Executive Officers

QUESTIONS AND ANSWERS ABOUT THE SPECIAL. MEETING AND THE MERGER
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

THE SPECIAL MEETING OF STOCKHOLDERS

Date. Time and Place of the Special Meeting

Purpose of the Special Meeting
Our Board s Recommendation

Record Date; Stock Entitled to Vote
Quorum

Vote Required for Approval

Voting

Revocability of Proxies

Solicitation of Proxies

Other Business

Questions and Additional Information

Availability of Documents

PROPOSAL NO. 1 THE MERGER

Parties to the Merger

Background of the Merger

Reasons for the Merger and Recommendation of our Board of Directors
Opinion of Bitstream s Financial Advisor

Certain Financial Projections

Projected Financial Results

Financing of the Merger

Delisting and Deregistration of Bitstream common stock
Interests of Our Directors and Executive Officers in the Merger
THE SPIN-OFF OF MSDH

Contribution Agreement

Intellectual Property Assignment and License Agreements

Table of Contents

<

&
ag

(]

OO O XX PP WLWWLWWLWPRNDDND R~~~

DN b B BB B WWRNRNNNDENDNDDINDDN = === = s e = e =
N A BRI ANALOLANDDODND—E=,OOOOVO XWX —O OO

12



Table of Contents

Edgar Filing: Bitstream Inc. - Form PREM14A

ii

13



Edgar Filing: Bitstream Inc. - Form PREM14A

Table of Conten

Distribution Agreement
Tax Indemnity Agreement

Transition Services Agreement
THE VOTING AGREEMENTS

REGULATORY MATTERS

CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS
U.S. Holders

Non-U.S. Holders

Disclosure of Reportable Transactions

THE MERGER AGREEMENT

The Merger

The Merger Consideration and the Conversion of Capital Stock

Procedure for Calculating Merger Consideration

Payment Procedures

Treatment of Options and Restricted Stock Awards

Stockholders Meeting

Representations and Warranties

Covenants Regarding Conduct of Business by Bitstream Pending the Merger

Spin-Off Agreements
No Solicitations

Bitstream Board Recommendation
Employee Compensation and Benefits
Other Covenants and Agreements
Reasonable Best Efforts

Conditions to the Merger

Termination of the Merger Agreement
Termination Fees and Expenses

Governing Law
APPRAISAL RIGHTS

MARKET VALUE

SECURITY OWNERSHIP OF MANAGEMENT AND CERTAIN BENEFICIAL OWNERS
PROPOSAL NO.2 ADVISORY VOTE ON GOLDEN PARACHUTE COMPENSATION
PROPOSAL NO. 3 ADJOURNMENT OR POSTPONEMENT OF THE SPECIAL MEETING
FUTURE STOCKHOLDER PROPOSALS

WHERE YOU CAN FIND MORE INFORMATION

Annex A Agreement and Plan of Merger

Annex B Form of Voting Agreement

Annex C Opinion of Rothschild Inc.

Annex D Section 262 of the Delaware General Corporation Law

iii

Table of Contents

Page

56
56
57
58
60
61
61
63
64
65
65
65
66
67
68
69
69
72
75
76
77
79
79
82
83
85
87
89
90
93
94
96
97
98
99
A-1
B-1
C-1
D-1

14



Edgar Filing: Bitstream Inc. - Form PREM14A

Table of Conten

SUMMARY TERM SHEET

This summary highlights selected information from this proxy statement and may not contain all of the information that is important to you.
Accordingly, we urge you to read carefully this entire proxy statement and the annexes to this proxy statement. We have included page
references parenthetically to direct you to a more complete description of the topics in this summary.

The Companies

Bitstream Inc.
500 Nickerson Road
Marlborough, Massachusetts 01752-4695

(617) 497-6222

Bitstream Inc., a Delaware corporation, is a software development company focused on bringing innovative and proprietary software products to
a wide variety of markets. Bitstream s core software products include award-winning fonts and font rendering technologies, mobile browsing and
messaging technologies, variable data publishing and web-to-print technologies, and multi-channel communications technologies. Bitstream
operates in one business segment. Bitstream conducts its fonts and font rendering technology operations directly through Bitstream and conducts
the operation of its personalized marketing communications and variable publishing technologies, or Pageflex product, and its mobile web
browsing technologies, or BOLT product, through its wholly-owned subsidiary Marlborough Software Development Holdings Inc., and its
foreign operations through two wholly-owned foreign subsidiaries: Bitstream India Pvt. Ltd. and Bitstream Israel LTD.

Monotype Imaging Holdings Inc.
500 Unicorn Park Drive
‘Woburn, Massachusetts 01801

(781) 970-6000

Monotype Imaging combines technology with design to help the world communicate. Based in Woburn, Massachusetts with offices in the U.S.,
Europe and Asia, Monotype Imaging brings text imaging and graphical user interface capabilities to consumer electronics devices such as laser
printers, copiers, mobile phones, navigation devices, digital cameras, e-book readers, automotive devices, tablets, digital televisions, set-top
boxes and consumer appliances. Monotype Imaging also provides printer drivers, page description language interpreters, printer user interface
technology and color imaging solutions to printer manufacturers and OEMs (original equipment manufacturers). Monotype Imaging

technologies are combined with access to more than 14,000 typefaces from the Monotype®, Linotype® and ITC® typeface libraries home to some
of the world s most widely used designs, including the Times New Romafi, Helvetica® and ITC Franklin Gothic typefaces. Fonts are licensed to
creative, business and Web professionals through e-commerce portals, direct and indirect sales and custom design services. Monotype Imaging
offers industry-standard font solutions that support all of the world s major languages.
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Birch Acquisition Corporation

c/o Monotype Imaging Holdings Inc.
500 Unicorn Park Drive

Woburn, Massachusetts 01801

(781) 970-6000

Birch Acquisition Corporation, a Delaware corporation and a wholly-owned subsidiary of Monotype Imaging, was formed solely for the purpose
of facilitating Monotype Imaging s acquisition of Bitstream. Birch Acquisition Corporation has not carried on any activities to date, except for
activities incidental to its formation and activities undertaken in connection with the transactions contemplated by the merger agreement. Upon
consummation of the proposed merger, Birch Acquisition Corporation will merge with and into Bitstream and will cease to exist.
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The Merger (page 65)

Upon the terms and subject to the conditions of the merger agreement, the Merger Subsidiary will be merged with and into us. As a result of the
merger, we will cease to be a publicly traded company and will instead become a wholly-owned subsidiary of Monotype Imaging. You will not
own any shares of the surviving corporation. The merger agreement is attached as Annex A to this proxy statement. Please read it carefully.

The Merger Consideration (page 65)

The aggregate merger consideration to be paid by Monotype Imaging pursuant to the merger agreement is $50 million in cash, plus the

aggregate exercise price of all Bitstream stock options outstanding (and not exercised) as of the closing date of the merger (as adjusted to

account for the effects of the spin-off of MSDH (as discussed below)) and plus or minus Bitstream s positive or negative net asset value (as
discussed below), as applicable. In accordance with the merger agreement, Bitstream is required to deliver to Monotype Imaging a calculation of
Bitstream s net asset value no less than twenty (20) business days prior to the expected closing date of the merger. The merger agreement further
provides the procedures by which Bitstream and Monotype Imaging will determine the final net asset value of Bitstream prior to the effective
time of the merger.

Based upon the exercise prices of all outstanding stock options (as adjusted to account for the effects of the spin-off of MSDH) and an estimated
net asset value as of the most recent practicable date prior to mailing of this proxy statement, Bitstream estimates that the aggregate merger
consideration to be paid by Monotype Imaging at closing will be approximately $ ,or$ per share, without interest and less any
applicable withholding taxes, for each share of Bitstream common stock that you own (which we refer to herein as the estimated per share
merger consideration). This does not apply to shares held by Bitstream stockholders, if any, that properly perfect appraisal rights under Delaware
law.

For purposes of calculating the merger consideration, net asset value means (A) Bitstream s total current assets (consisting of all such current
assets required to be set forth on a balance sheet prepared in accordance with generally accepted accounting principles in the United States, or
GAAP, but excluding current tax assets), plus (B) the value of net property and equipment to the extent not included in (A) above, minus

(C) total liabilities (consisting of all such liabilities required to be set forth on a balance sheet prepared in accordance with GAAP, including tax
liabilities). For purposes of calculating net asset value, total liabilities will include, without limitation, all liabilities associated with (i) the
treatment of the lease for Bitstream s Marlborough, Massachusetts headquarters, as contemplated by the merger agreement, (ii) the termination of
Bitstream employees who will not become employees of Monotype Imaging or the surviving corporation after the effective time of the merger,
(iii) the merger and all other transactions contemplated by the merger agreement and (iv) the spin-off of MSDH. Total liabilities will exclude all
liabilities that are assumed exclusively by MSDH in connection with the spin-off of MSDH with no residual liability to Bitstream.

The Spin-Off of MSDH (page 54)

On November 10, 2011, Bitstream completed an internal restructuring transaction pursuant to which Bitstream transferred to MSDH certain
assets and liabilities relating to its Pageflex and BOLT products. As required by the merger agreement, prior to the completion of the merger,
Bitstream will distribute all of the shares of MSDH common stock to the stockholders of Bitstream on a pro rata basis (which we refer to as the
spin-off of MSDH). Bitstream s stockholders will not be required to pay any cash or other consideration for the MSDH common stock received
in the spin-off of MSDH, and Bitstream will pay the costs and expenses incurred in connection therewith. Bitstream s stockholders will be
responsible for any taxes they incur in connection with their receipt of the MSDH common stock. For a more detailed explanation of the tax
consequences of the distribution of the MSDH common stock, see Certain Material U.S. Federal Income Tax Considerations on page 61 of this
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The Special Meeting (page 18)

The special meeting will be held on , 2012 at 10:00 a.m., Eastern Time, at Bitstream s corporate offices at 500 Nickerson Road,
Marlborough Massachusetts 01752-4695. At the special meeting, you will be asked to vote upon a proposal to adopt the merger agreement that

we have entered into with Monotype Imaging and the Merger Subsidiary. You will also be asked to vote upon a proposal to approve the advisory
(non-binding) vote on the golden parachute compensation payable or that could become payable to the named executive officers of Bitstream in
connection with the merger, or the golden parachute compensation, and a proposal to adjourn or postpone the special meeting, if necessary, to
solicit additional proxies in favor of approval and adoption of the merger agreement. You may also be asked to vote upon such other matters as
may properly come before the special meeting or any adjournment or postponement thereof.

Record Date; Stock Entitled to Vote (page 18)

Our board of directors has fixed the close of business on , 2012, as the record date for determining stockholders entitled to notice of
and to vote at the special meeting. On the record date, we had outstanding shares of Bitstream common stock consisting entirely of
shares of Bitstream s class A common stock held by approximately stockholders of record. We have no other class of voting securities
outstanding.

Stockholders of record on the record date will be entitled to one vote per share of Bitstream common stock on any matter that may properly
come before the special meeting and any adjournment or postponement of that meeting.

Votes Required for Approval (page 19)

Pursuant to the requirements of the Delaware General Corporation Law, or the DGCL, the adoption of the merger agreement requires the
affirmative vote of the holders of a majority of the outstanding shares of Bitstream common stock entitled to vote at the special meeting. Failure
to vote, by proxy or in person, will have the same effect as a vote AGAINST the adoption of the merger agreement.

The affirmative vote of the holders of a majority of the shares of Bitstream common stock present in person or by proxy and entitled to vote at

the special meeting will be required to approve the advisory (non-binding) vote on the golden parachute compensation payable or that could
become payable to the named executive officers of Bitstream in connection with the merger and the adjournment, if necessary, of the special
meeting to solicit additional proxies in favor of the approval and adoption of the merger agreement. Because the golden parachute compensation
proposal is advisory, it will not be binding upon the Bitstream board of directors if approved regardless of whether the merger agreement is
approved. Failure to vote, in person or by proxy, will have no effect on the approval of the non-binding advisory proposal regarding golden
parachute compensation or any adjournment proposal.

Brokers who hold shares of Bitstream common stock in street name for a customer who is the beneficial owner of those shares may not exercise
voting authority on the customer s shares with respect to the actions proposed in this document without specific instructions from the customer.
Proxies submitted by a broker that do not exercise this voting authority are referred to as broker non-votes. If your broker holds your shares of
Bitstream common stock in street name, your broker will vote your shares only if you provide instructions on how to vote by filling out the voter
instruction form sent to you by your broker with this document. If you do not instruct your broker how to vote, it will have the same effect as a
vote against the adoption of the Merger Agreement, but it will not have an effect on the non-binding advisory proposal regarding golden
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parachute compensation or the proposal to adjourn the special meeting.

In connection with the execution of the merger agreement, the directors and executive officers of Bitstream and certain stockholders of
Bitstream, who collectively beneficially own approximately % of the voting power
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of Bitstream common stock as of the record date, entered into voting agreements agreeing to, among other things, vote in favor of the adoption
of the merger agreement. If the merger agreement terminates in accordance with its terms, these stockholders voting agreements will also
terminate. A copy of the form of voting agreement is attached as Annex B to this proxy statement.

Recommendation of our Board of Directors (page 36)

After consideration of various factors described in the section entitled The Merger Reasons for the Merger and Recommendation of our Board of
Directors, including the recommendation of the special committee, our board of directors has unanimously (i) determined that the merger
agreement, the merger and the spin-off of MSDH are advisable and in the best interests of our company and our stockholders, (ii) approved the
merger agreement, the merger and the spin-off of MSDH, (iii) resolved to recommend that the stockholders adopt the merger agreement, and
(iv) directed that such matter be submitted for consideration of the stockholders of Bitstream at the special meeting. Accordingly, our board of
directors unanimously recommends that our stockholders vote FOR the adoption of the merger agreement at the special meeting. Our
board of directors also unanimously recommends that our stockholders vote FOR approval, on an advisory (non-binding) basis, of the
golden parachute compensation payable or that could become payable to the named executive officers of Bitstream in connection with
the merger pursuant to pre-existing severance arrangements, and FOR the adjournment or postponement of the special meeting, if
necessary, to solicit additional proxies.

For the factors considered by the special committee and our board of directors in reaching their decision to approve the merger agreement, see
Proposal No. 1 The Merger Reasons for the Merger and Recommendation of our Board of Directors , beginning on page 36 of this proxy
statement.

Opinion of Bitstream s Financial Advisor (page 39 and Annex C)

On November 10, 2011, Rothschild Inc., Bitstream s financial advisor (which we refer to as Rothschild), delivered to Bitstream s board of
directors an oral opinion, subsequently confirmed by delivery of a written opinion, dated November 10, 2011, to the effect that, as of the date of
the written opinion and subject to the qualifications, limitations and assumptions set forth in the written opinion, the consideration to be received
by the holders of Bitstream common stock pursuant to the merger agreement was fair from a financial point of view to those holders. The full
text of the written opinion of Rothschild, dated November 10, 2011, which describes, among other things, the assumptions made, procedures
followed, factors considered, qualifications of and limitations on the review undertaken by Rothschild, is attached as Annex C to this proxy
statement and is incorporated by reference in this proxy statement in its entirety. The opinion of Rothschild was limited to the evaluation of the
fairness, from a financial point of view, to the holders of Bitstream common stock of the consideration to be received by those holders pursuant
to the merger agreement. Rothschild did not express any view or opinion as to the fairness, financial or otherwise, of the merger to, or any
consideration received in connection therewith by, any other constituencies or affiliates. The summary of the written opinion of Rothschild in
this proxy statement is qualified in its entirety by reference to the full text of the opinion. Rothschild provided its opinion to Bitstream s board of
directors for the benefit and use of Bitstream s board of directors in connection with and for purposes of its evaluation of the merger
consideration from a financial point of view. Rothschild s opinion does not address any other aspect of the merger and does not constitute a
recommendation to any stockholder as to how to vote or act in connection with the proposed merger or any other matter.

Conditions to the Merger (page 83)

Conditions to Each Party s Obligations. Each party s obligation to consummate the merger is subject to the satisfaction or waiver of the
following mutual conditions:
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approval and adoption of the merger agreement and the merger by an affirmative vote of the holders of a majority of the outstanding
shares of Bitstream common stock;
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no governmental authority with jurisdiction over any party has issued any binding order, injunction, decree, judgment, ruling or other
action that is in effect (whether temporary, preliminary or permanent) restraining, enjoining or otherwise prohibiting the
consummation of the merger;

no law or regulation has been adopted that makes the consummation of the merger illegal or otherwise prohibited;

the waiting period applicable to the merger under any foreign competition laws has expired or been terminated, and any affirmative
approval of a governmental entity required under any foreign competition laws has been obtained;

the amount of the per share merger consideration is final and binding on Monotype Imaging, Merger Subsidiary and Bitstream in
accordance with the terms of the merger agreement; and

the amount of the taxes arising out of or relating to the spin-off of MSDH, as determined by Monotype Imaging and Bitstream, is final
and binding on Monotype Imaging, Merger Subsidiary and Bitstream for purposes of effecting the merger, and does not exceed the
sum of (i) $1.0 million and (ii) the aggregate amount of any reduction in net asset value for such spin-off taxes included in the
calculation of the per share merger consideration.

Conditions to Monotype Imaging s and Birch Acquisition Corporation s Obligations. The obligation of Monotype Imaging and Birch
Acquisition Corporation to consummate the merger is subject to the satisfaction or waiver of further conditions, including:

the representations and warranties of Bitstream relating to corporate existence, power, authority, non-contravention, capitalization,
brokers of Bitstream, the opinion of Bitstream s financial advisor set forth in the merger agreement and anti-takeover statutes, will be
true and correct in all material respects when made and as of the closing date of the merger (other than those representations and
warranties that were made only as of a specified date, which need only be true in all material respects as of such specified date);

the other representations and warranties of Bitstream made in the merger agreement, disregarding materiality or material adverse
effect qualifications, will be true and correct when made and as of the closing date of the merger (other than those representations and
warranties that were made only as of a specified date, which need only be true as of such specified date), provided that such
representations will be deemed to be true unless the individual or aggregate impact of the failure to be so true would have or would
reasonably be expected to have a material adverse effect on Bitstream;

Bitstream will have performed, in all material respects, its obligations under the merger agreement on or prior to the consummation of
the merger;

Monotype Imaging will have received a certificate signed on Bitstream s behalf by a senior executive officer of Bitstream as to the
satisfaction of the preceding three conditions;

Bitstream will have completed the assignment of the lease for its corporate offices in Marlborough, Massachusetts to MSDH,
including a release of Bitstream from any and all obligations, liabilities and liens arising out of or in connection with this lease;

Bitstream will have completed the spin-off of MSDH;
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there will not have been any effect, change, event or occurrence that has had or would reasonably be expected to have a material
adverse effect on Bitstream; and

Bitstream will have delivered a properly executed statement in a form reasonably acceptable to Monotype Imaging that Bitstream s
securities do not constitute United States real property interests.

Conditions to Bitstream s Obligations. The obligation of Bitstream to consummate the merger is subject to the satisfaction or waiver of further
conditions, including:

the representations and warranties of Monotype Imaging and Birch Acquisition Corporation set forth in the merger agreement will be
true and correct in all respects (disregarding any materiality qualifications contained therein) when made and as of the closing date of
the merger (other than those representations
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and warranties that were made only as of a specified date, which need only be true and correct in all material respects as of such
specified date), except where the failure of such representations and warranties to be so true and correct would not reasonably be
expected, individually or in the aggregate, to materially delay or materially impair the ability of Monotype Imaging or Birch
Acquisition Corporation to consummate the merger;

Monotype Imaging and Birch Acquisition Corporation will have performed in all material respects their respective obligations under
the merger agreement; and

Bitstream will have received a certificate signed on Monotype Imaging s behalf by a senior executive officer of Monotype Imaging as
to the satisfaction of the preceding two conditions.

No Solicitations (page 76)

Immediately upon signing of the merger agreement, Bitstream and its subsidiaries agreed as an inducement to Monotype Imaging to enter into
the definitive merger agreement, to cease any existing activities, discussions or negotiations with respect to any competing acquisition proposal.
In addition, under the merger agreement, Bitstream and its subsidiaries are not permitted to, among other things, (i) solicit, initiate, or knowingly
facilitate or knowingly encourage the submission of any acquisition proposal or the making of any inquiries, offer or proposal that could
reasonably be expected to lead to an acquisition proposal or (ii) conduct or engage in any discussions or negotiations with, disclose any
non-public information relating to Bitstream or any of its subsidiaries to, afford access to the business, properties, assets, books or records of
Bitstream or any of its subsidiaries to, or otherwise cooperate in any way, or knowingly assist, participate in, knowingly facilitate or knowingly
encourage any effort by, any third party that is seeking to make, or has made, any acquisition proposal.

Notwithstanding the restrictions described above, at any time before the adoption of the merger agreement by Bitstream s stockholders, the
Bitstream board of directors, directly or indirectly through any representative, may (i) engage in negotiations or discussions with any person that
has made (and not withdrawn) a bona fide unsolicited acquisition proposal in writing after the date of the merger agreement, that did not result
from or arise out of a breach of the non-solicitation provisions of the merger agreement, and that the Bitstream board of directors believes in
good faith, after consultation with its outside legal counsel and financial advisor of nationally recognized reputation, constitutes or would
reasonably be expected to result in a superior proposal and (ii) thereafter furnish to such person non-public information relating to Bitstream or
any of its subsidiaries pursuant to an executed confidentiality agreement (which we refer to as an acceptable confidentiality agreement) with
terms no less favorable to Bitstream than those contained in the confidentiality agreement between Bitstream and Monotype Imaging (including
with regard to any standstill provisions thereof) and containing additional provisions that expressly permit Bitstream to comply with the
non-solicitation provisions of the merger agreement, but in each case under the preceding clauses (i) and (ii), only if the Bitstream board of
directors determines in good faith, after consultation with its outside legal counsel, that the failure to take such action would be a breach of its
fiduciary duties under applicable law.

Termination of the Merger Agreement (page 85)

Bitstream and Monotype Imaging may terminate the merger agreement by mutual written consent at any time before the consummation of the
merger. In addition, with certain exceptions, either Monotype Imaging or Bitstream may terminate the merger agreement at any time before the
consummation of the merger if:

the merger is not consummated on or before May 15, 2012 (which we refer to as the end date), provided, that if all of the conditions to
the consummation of the merger have been satisfied (or are capable of being satisfied or have been waived), other than (i) Bitstream s
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completion of the spin-off of MSDH and (ii) the calculation of the per share merger consideration having become final and binding,
then Monotype Imaging or Bitstream will be entitled to extend the end date to June 30, 2012; provided, further, that if all of the
conditions to the consummation of the merger have been satisfied (or are
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capable of being satisfied or have been waived), other than the expiration or termination of the applicable waiting period and the
receipt of required regulatory approvals under the applicable antitrust or merger control laws of the required foreign jurisdictions, then
the end date may be extended by a three month period by Monotype Imaging by written notice to Bitstream (the end date may be so
extended not more than twice), it being understood that in no event will the end date be extended to a date that is later than the twelve
month anniversary of the merger agreement;

any governmental entity of competent jurisdiction issues an order, decree, injunction or ruling or takes any other action permanently
enjoining, permanently restraining or otherwise prohibiting the consummation of the merger and such order, decree, injunction, ruling
or other action becomes final and non-appealable;

any law or regulation is adopted that makes consummation of the merger illegal or otherwise prohibited;

the amount of the taxes relating to or arising out of the spin-off of MSDH by Bitstream (as determined immediately following the
completion of the spin-off of MSDH) to its stockholders exceeds the sum of $1 million plus the amount by which the net asset value

of Bitstream was reduced by such taxes (as estimated in connection with the determination of Bitstream s net asset value in calculating
the per share merger consideration); or

the approval and adoption of the merger agreement and the merger by Bitstream s stockholders has not been obtained by reason of the
failure to obtain the required vote upon a final vote taken at the special meeting (or any permitted adjournment or postponement
thereof).

Monotype Imaging may also terminate the merger agreement if:

Bitstream has failed to include the board recommendation (as defined in the section entitled The Merger Agreement Bitstream Board
Recommendation ) in this proxy statement or has effected an adverse recommendation change (as defined in the section entitled The
Merger Agreement Bitstream Board Recommendation ) has occurred;

the Bitstream board of directors has failed to publicly reaffirm its recommendation of the merger agreement in the absence of a
publicly announced acquisition proposal (as defined in the section entitled The Merger Agreement No Solicitations ) within five
business days after Monotype Imaging so requests in writing;

Bitstream has entered into, or publicly announced its intention to enter into, an acquisition agreement (as defined in the section entitled
The Merger Agreement No Solicitations ), other than an acceptable confidentiality agreement, relating to any acquisition proposal;

Bitstream has breached in any material respect the non-solicitation provisions of the merger agreement, and such violation or breach
has resulted in the receipt by Bitstream of an acquisition proposal;

Bitstream has failed to effect the spin-off of MSDH to its stockholders by the end date; or

Bitstream materially breaches any of its covenants or agreements contained in the merger agreement, or if any representation or
warranty of Bitstream was inaccurate when made or has become inaccurate, in either case such that the conditions to the merger
relating to the accuracy of Bitstream s representations and warranties and performance of covenants would not be satisfied as of the
time of such breach or as of the time such representation and warranty became inaccurate (except that with respect to breaches or
inaccuracies that are curable by Bitstream through the exercise of commercially reasonable efforts within 30 days and prior to the end
date, Monotype Imaging cannot terminate the merger agreement as described in this bullet point until the earlier of (i) the expiration of
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the 30-day period after delivery of written notice from Monotype Imaging to Bitstream of any such breach or inaccuracy, or
(ii) Bitstream s ceasing to exercise commercially reasonable efforts to cure the breach or inaccuracy, provided that Bitstream continues
to exercise commercially reasonable efforts to cure the breach or inaccuracy).
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Bitstream may also terminate the merger agreement if:

prior to the receipt of approval of the adoption of the merger agreement by Bitstream s stockholders, the Bitstream board of directors
authorizes Bitstream, in compliance with the terms of the merger agreement, to enter into an acquisition agreement (other than an
acceptable confidentiality agreement) in respect of a superior proposal if (1) Bitstream pays the applicable termination fee described
below at or prior to termination of the merger agreement and (2) Bitstream substantially concurrently enters into such acquisition
agreement with respect to such superior proposal; or

Monotype Imaging or Birch Acquisition Corporation materially breaches any of its covenants or agreements contained in the merger
agreement, or if any representation or warranty of Monotype Imaging or Birch Acquisition Corporation was inaccurate when made or
has become inaccurate, in either case, such that the conditions to the merger relating to the accuracy of Monotype Imaging s and Birch
Acquisition Corporation s representations and warranties and performance of covenants would not be satisfied as of the time of such
breach or as of the time such representation and warranty became inaccurate (except that with respect to breaches or inaccuracies that
are curable by Monotype Imaging or Birch Acquisition Corporation through the exercise of commercially reasonable efforts within
30 days and prior to the end date, Bitstream cannot terminate the merger agreement as described in this bullet point until the earlier of
(i) the expiration of the 30-day period after delivery of written notice from Bitstream to Monotype Imaging of any such breach or
inaccuracy, or (ii) Monotype Imaging or Birch Acquisition Corporation, as the case may be, ceasing to exercise commercially
reasonable efforts to cure the breach or inaccuracy, provided that Monotype Imaging or Birch Acquisition Corporation, as the case
may be, continues to exercise commercially reasonable efforts to cure the breach or inaccuracy).

Termination Fees (page 87)

We have agreed to pay Monotype Imaging a termination fee of $1.0 million in the event that the merger agreement is terminated by Monotype

Imaging pursuant to the provisions described in the fifth bullet point in the second paragraph under Summary Termination of the Merger

Agreement above, provided that, immediately prior to such termination, all conditions to the closing of the merger are satisfied, other than the

conditions in the sixth bullet under Summary Conditions to the Merger Conditions to Each Party s Obligations and the sixth bullet under
Summary Conditions to the Merger Conditions to Monotype Imaging s and Birch Acquisition Corporation s Obligations. We have agreed to pay

Monotype Imaging a termination fee of $2.0 million in the event that the merger agreement is terminated by (a) Monotype Imaging pursuant to

the provisions described in the first four bullet points in the second paragraph under Summary Termination of the Merger Agreement above,

(b) Bitstream pursuant to the provisions described in the first bullet point in the third paragraph under Summary Termination of the Merger

Agreement above or (c) either party pursuant to the provisions described in the first or fifth bullet point described in the first paragraph or

Monotype Imaging pursuant to the provisions described in the fifth or sixth bullet points described in the second paragraph, in each case, under
Summary Termination of the Merger Agreement above, and in the case of this clause (c), (x) prior to such termination (in the case of termination

pursuant to the first bullet point in the first paragraph or the fifth or sixth bullet points in the second paragraph under Summary Termination of

the Merger Agreement above) or the special meeting (in the case of termination pursuant to the fifth bullet point in the first paragraph under
Summary Termination of the Merger Agreement above), an acquisition proposal has been publicly announced and not publicly withdrawn, and

(y) within 12 months following the date of such termination Bitstream has (1) entered into a definitive agreement with respect to,

(2) recommended to its stockholders or (3) completed, a transaction contemplated by such acquisition proposal.

Expenses (page 87)

Each of Bitstream and Monotype Imaging are required to pay their own expenses in connection with the merger agreement and consummation
of the transactions contemplated thereby, provided that Bitstream and Monotype Imaging will share equally all filing fees payable pursuant to
any foreign competition laws.
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However, if the merger agreement is terminated by Monotype Imaging or Bitstream because the required approval of the stockholders of

Bitstream has not been obtained by reason of the failure to obtain the required vote upon a final vote taken at the special meeting, Bitstream has

agreed to reimburse Monotype Imaging for all its documented, reasonable out-of-pocket fees and expenses (any reimbursement of such amounts

paid by Bitstream will be credited against any obligation of Bitstream to pay Monotype Imaging a termination fee pursuant to clause (c) of
Summary Termination Fees above).

The Voting Agreements (page 58)

Each of the directors and executive officers and certain stockholders of Bitstream have entered into voting agreements with Monotype Imaging
(collectively, the voting agreements ) pursuant to which they agreed, among other things, to vote their shares of Bitstream in favor of adoption
and approval of the merger agreement, the spin-off of MSDH and all other transactions contemplated by the merger agreement, against any
acquisition proposal, and against any agreement, transaction or other matter that would impede, interfere with, delay, postpone, discourage or
materially or adversely affect the consummation of the merger, the spin-off of MSDH or the other transactions contemplated by the merger
agreement. If the merger agreement terminates in accordance with its terms, these voting agreements will also terminate. As of the record date,
the directors and executive officers and certain stockholders of Bitstream that entered into the voting agreements collectively own beneficially
and of record an aggregate of approximately % of the outstandi