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TRADEMARK ASSIGNMENT

In consideration of the payment of the sum of Two Hundred Dollars, receipt of which is
hereby acknowledged, Brenzel Publishing, Inc., a Kentucky Corporation, (hereinafter the
"Assignor") hereby sells, assigns, transfers and sets over to Jeffrey B. Brenzel of 68 Wepawaug
Road, Woodbridge, CT (hereinafter the "Assignee") all of Assignor's rights, title and interest for
the United States and all foreign countries, in and to: (1) the trademark, trademark registrations,
trademark renewals, affirmations and trademark applications (the "Trademarks") of the Assignor
set forth in Schedule A; and (2) any and all goodwill relating to or of the business in connection
with which the Trademarks are used, for the use and enjoyment of the Assignee and its

successors and assigns.

Assignor authorizes and requests the respective Trademark Office to record the Assignee
as the owner of the Trademarks and to grant any and all trademark registrations arising from the

Trademarks to Assignee.

Assignor represents and warrants that: (i) the Trademarks are subsisting and have not
been adjudged invalid or unenforceable; (ii) to the best of Assignor’s knowledge, each of the
Trademarks is valid and enforceable; (iii) no claim has been made that the use of any of the
Trademarks does or may violate the rights of any third person; (iv) except as expressly provided
in the agreements with Duke University Alumni Affairs, the Notre Dame Alumni Association,

the Association of Yale Alumni and Audible, Inc. as set forth in Schedule B (individually a
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“Schedule B Agreement,” collectively, the “Schedule B Agreements”), Assignor is the sole and
exclusive owner of the entire and unencumbered right, title and interest in and to each of the
Trademarks, free and clear of any liens, charges and encumbrances, including without limitation
pledges, assignments, licenses, registei‘ed user agreements and covenants by Assignor not to sue
third persons; (v) Assignor has the unqualified right to enter into this Assignment and perform its
terms; and (vi) that Assignor began using the mark “Great Teachers’™ in connection with sale of
videotapes to the public in October 1992. Assignee acknowledges that the rights to use the
Trademarks provided for in the Schedule B Agreements constitute now and for the term of those
agreements authorized use of the Trademarks as expressly provided, and to the extent expressly
provided, in those agreements, and further agrees that to the extent use is not expressly
authorized in the applicable Schedule B Agreement, Duke University Alumni Affairs, the Notre
Dame Alumni Association and the Association of Yale Alumni, for the term of the applicable
Schedule B Agreement, may use the marks “Great Teachers” and “Great Teachers Series” solely
in connection with the marketing by each entity of the works listed on Exhibit A to each of their

respective Schedule B Agreements.

Assignor further sells, assigns, transfers and sets over unto the Assignee any income,
royalties, damages, or payment due or payable as of the date hereof or hereafter with respect to
the Trademarks, including, without limitation, any claims for damages by reason of past, present
or future infringement or other unauthorized use of the Trademarks, with the right to sue for, and
collect the same for the Assignee's own use and enjoyment, and for the use and enjoyment of its

successors and assigns.
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Assignor agrees to assist Assignee, at an hourly rate of $150, to execute, acknowledge,
and deliver all such further papers, oaths, disclaimers or other instruments, and to perform such
further acts, including giving testimony or furnishing evidence in the prosecution or defense of
appeals, suits and controversies relating to the Trademarks, as may be reasonably deemed
necessary by Assignee or its nominees, to effectuate the vesting or perfecting in the Assignee or

its nominees of all rights and interests in and to the Trademarks.

IN WITNESS WHEREOQF, Assignor and Assignee hereby execute this assignment as of

this __[s# day of April, 1999.

Accepted by Assignee Assignor
Jeffrey B. Brenzel Brenzel Publishing, Inc.

Presidet
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Schedule A

Trademark Registration No. Registration Date
Great Teachers - (not registered) n/a
Great Teachers Library with Logo 2,005,692 October 8, 1996

Great Teachers Library (without Logo) (not registered)

Great Teachers Series (not registered)

n/a

n/a

Any variations of the foregoing or combinations of “Great Teachers” with any other words or

marks.
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Schedule B

Agreements

1. Agreement dated December 10, 1997 between Brenzel Publishing, Inc. and the Association
of Yale Alumni (“Yale”) granting to Yale specified rights in audio and/or video works known
as the “Yale Great Teachers Series” (copyright registration numbers PA 691-583 through
691-588 and PA 699-940 through 699-943).

2. Agreement dated December 31, 1997 between Brenzel Publishing, Inc. and the University of
Notre Dame Alumni Association (“Notre Dame”) granting to Notre Dame specified rights in
audio and/or video works known collectively as the “Notre Dame Great Teachers Series”
(copyright registration numbers PA 697-394 through 697-399, TX 3-625-362 and TX 3-677-
753).

3. Agreement dated December 31, 1997 between Brenzel Publishing, Inc. and Duke University
Alumni Affairs (“Duke”) granting to Duke specified rights in audio and/or video works
known collectively as the “Duke Great Teachers Series” (copyright registration numbers PA
750-271, 751-452, 751-455, 751-449 and 751-454).

4. Agreement dated December 13, 1996 between Interlearn, Inc. and The Audible Words
Corporation (“TAC”) granting TAC the right to transmit specified copyrighted audio and/or
video works within the “Great Teachers Library” via TAC’s proprietary system for two years
commencing January 28, 1998.

5. Letter agreement dated May 27, 1998 by Audible, Inc. to Interlearn, Inc. relinquishing rights
granted by the December 13, 1996 Agreement with respect to certain works within the “Great
Teachers Library.”
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