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ASSIGNMENT OF TRADEMARKS

ASSIGNMENT OF TRADEMARKS dated May 10, 1999, by TENTH
PLANET EXPLORATIONS, INC., a corporation organized pursuant to the
laws of California ("Assignor”) to HOUGHTON MIFFLIN COMPANY, a
corporation organized pursuant to the laws of Massachusetts ("Assignee").

WHEREAS, Assignor has adopted and used, and is using the
trademarks listed on the attached Schedule 1 (the "Assigned Marks"), and is
the owner of the pending trademark application and trademark registrations

(the "Assigned Application and Registrations") listed on the attached
Schedule 1;

NOW, THEREFORE, for good and valuable consideration, the receipt
of which is hereby acknowledged, Assignor hereby assigns and transfers to
Assignee, its successors and assigns, all of Assignor's right, title and interest in
and to the trademarks listed on Schedule 1 attached hereto together with the
goodwill of the business symbolized by each such mark and the right to sue
for any and all causes of action that may have accrued to Assignor up to and

including the date hereof in connection with any infringement of the said
marks.

Assignor hereby irrevocably appoints Assignee, its successors and
assigns, as true and lawful attorneys of Assignor to execute such further
documents and instruments, and do such other acts and things as may be
necessary or appropriate to effectuate the intentions hereof.

Assignor agrees to execute all such instruments and take all such
actions as Assignee, being advised by counsel, shall reasonably request to
secure to Assignee, its successors and assigns the rights herein assigned.

Assignor hereby requests the Commissioner of Patents and Trademarks
of the United States of America, or any official of any jurisdiction whose duty
it is to issue trademark registrations, to issue the Certificate of Registration for
any registration resulting from the trademarks listed on the attached

Schedule 1 to the Assignee, its successors or assigns, in accordance with the
terms of this instrument.
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Assignor hereby covenants that it has full right to convey the entire
interest herein assigned, and that it has not executed, and will not execute,
any agreements inconsistent herewith.

IN WITNESS WHEREOF, Assignor has caused this instrument to be
executed under seal as of the date first above written.

TENTH PLANET EXPLORATIONS, INC.

Conall E. RyanU
President

STATE OF MASSACHUSETTS )

} ss:
COUNTY OF SUFFOLK )

On thed| day June, 1999 before me personally came Conall E. Ryan
known to me to be the President of Tenth Planet Explorations, Inc., who

executed the above instrument on behalf of the said corporation and
acknowledged to me that the said corporation executed the same.

otary Public
ComMmissen Exgres (a\aﬂoa
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SCHEDUILE1

Assigned Trademarks

Mark Registration No.
TENTH PLANET 2,226,427
TENTH PLANET 2,226,452
TENTH PLANET 2,229,212
TENTH PLANET 2,088,226
TENTH PLANET 2,088,234

Mark Serial No.
TENTH PLANET AND DESIGN 74/671707
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