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Dated IS - 1997

(1)  PEARSON PROFESSIONAL
LIMITED

(2) HARCOURT BRACE & COMPANY LIMITED

ASSIGNMENT
of
Trade Mark Applications with Goodwill

DENTON HALL

FIVE CHANCERY LANE
CLIFFORD'S INN
LONDON EC4A 1BU

TEL +44 (0)I71 242 1212 FAX +44 (0)I71 404 0087
http:/ /www.gold.net/denton/

MEMBER OF THE DENTON INTERNATIONAL
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THIS ASSIGNMENT is made the ‘_X_¥day of Seperime 1997

BETWEEN:

(D PEARSON PROFESSIONAL LIMITED ("PP Limited"), registered in England
under Number 2970324 and having its registered office at Maple House, 149 Tottenham
Court Road, London, W1P 9LL; and

(2) HARCOURT BRACE & COMPANY LIMITED (the "Buyer") registered in England
with number 00598514 whose registered office is at 24/28 Oval Road, London NW1
TDX.

WHEREAS:

(A) PP Limited has used and has caused to be filed applications (the " Applications") in
various jurisdictions for registration as registered trade marks of the trade marks referred
to in the Schedule hereto (together called the ""New Marks") in respect of the classes of
goods referred to in the Schedule (the " Goods")

(B) PP Limited has agreed to assign to the Buyer the New Marks and such rights as arise
from the Applications and the New Marks upon registration for the consideration
hereinafter mentioned.

NOW THIS ASSIGNMENT WITNESSETH as follows:
1. ASSIGNMENT

In consideration of the sum of US$1 now paid by the Buyer to PP Limited (the receipt
whereof is hereby acknowledged) PP Limited hereby as beneficial owner assigns to the
Buyer:

(a) all the right title and interest of PP Limited in the New Marks existing at common
law by virtue of the use thereof in relation to the Goods;

(b) all the benefit of the Applications in respect of the New Marks in relation to the
Goods to the intent that upon the Applications being in order for registration this
Assignment shall operate to vest the rights of a registered proprietor in the Buyer;

(c) all the goodwill of the business relating to the Goods in respect of which the New
Marks have been used and in respect of which the Applications shall lead to
registration;
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(d)  theright to institute and maintain proceedings for passing-off against any person
now or hereafter wrongfully using the New Marks saving harmless PP Limited in
respect of any costs arising in respect of any such proceedings;

TO HOLD unto the Buyer absolutely.

2. FURTHER ASSURANCE

PP Limited covenants to (at the cost of the Buyer) execute all such documents forms and
authorisations and depose to or swear any declaration or oath as may be required by any
registrar of Trade Marks in any jurisdiction in which the Applications have been submitted
for absolutely vesting full right, title and interest to the New Marks in favour of the Buyer
or any of its subsequent assigns.

3. PROCEEDINGS

Pending the registration of the Buyer as proprietor of the New Marks PP Limited will, for
a period of 12 months from the date of this Agreement (at the cost of the Buyer) lend its
name to any proceedings for infringement which the Buyer or any of its subsequent
assigns may require to be brought against any person wrongfully using the New Marks or
any of them in any jurisdiction in which the Applications have been submitted the Buyer
saving harmless and indemnifying PP Limited in respect of any costs or other liability
arising out of such proceedings.

4. GOVERNING LAW
This Agreement shall be governed by and construed in accordance with the laws of
England. Registration of the New Marks in the name of the Buyer pursuant to this

Agreement shall be carried out:

(a) in respect of the Applications made in the United States of America, in accordance
with the laws of the Federal United States of America; and

(b) in respect of the Applications made in Japan, in accordance with the laws of Japan.

IN WITNESS whereof this DEED has been duly executed the day and year first above written
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SIGNED by Nt Diver~

and Qs \'\qéb::z\:g.\g\l
on behalf of PEARSON
PROFESSIONAL LIMITED

pursuant to resolutions of the Board

of Directors dated 7th August 1997 and
26th September 1997

Nt Nt Nt Nt e N et

Director

~Bireetor/Secretary

- Toe R

and S AN Hodna
on behalf of HARCOURT BRACE
& COMPANY LIMITED
pursuant to a resolution of the
Board of Directors dated

R e g Sy

Director

Director/Secretary

DENTON HALL
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