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ASSIGNMENT OF TRADEMARKS

ASSIGNMENT OF TRADEMARKS dated June 13, 2001, by Advanced
Instructional Materials, Inc., a Massachusetts corporation (“Assignor”), to Houghton
Mifflin Company, a Massachusetts corporation (“Assignee”).

WHEREAS, Assignor has adopted, used and is using the trademarks and
service marks “ADVANCED INSTRUCTIONAL MATERIALS”, “AIM”, “AIM” and
DESIGN, “AIM HIGHER” and “"MORE THAN JUST TEACHING TO THE TEST”
(the “Assigned Marks”), and has filed applications for registration (the “Assigned
Applications”) for the Assigned Marks “AIM HIGHER” (serial number 76/224,042)
and “MORE THAN JUST TEACHING TO THE TEST” (serial number 76/224,255);

WHEREAS, Assignor and Great Source Education Group, Inc., a Delaware
corporation and wholly-owned subsidiary of Assignee, are parties to an Asset
Purchase Agreement dated as of June 13, 2001 (the “Purchase Agreement”)
providing, among other things, that Assignor transfer certain assets, properties, and
rights, including the Assigned Marks, the Assigned Registrations and the Assigned
Applications, owned by Assignor, on the terms and conditions set forth in the
Purchase Agreement;

NOW, THEREFORE, for good and valuable consideration, receipt of which is
hereby acknowledged, Assignor does sell, assign, transfer and set over to Assignee
all of Assignor’s right, title and interest in and to the Assigned Marks and the
Assigned Applications, together with that part of the goodwill of the Assignor’s
business connected with the use of and symbolized by the Assigned 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.

IN WITNESS WHEREOF, Assignor has caused this instrument to be executed
on June 13, 2001.

ADVA TRUCTIONAL MATE

Name: Robert D. Shepherd
Title: President
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COMMONWEALTH OF MASSACHUSETTS )
) .88
COUNTY OF SUFFOLK )

On June 13, 2001, before me personally came Robert D. Shepherd, to me
known, who being by me duly sworn, did depose and say that he is the duly
authorized President of Advanced Instructional Materials, Inc., the corporation
described in and which executed the above instrument pursuant to the authority
granted by the Directors and Stockholders of said corporation.

f)@ém% (. /,ou&()é/c

U J Notary Public j\

M faad : JOYCE M. LAIDLEY
y cOomimission explres Nu‘ua;y'Public
My Commission Expires
December 2, 200°
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