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ASSIGNMENT

WHEREAS, DPANMEDIA CORPORATION, a California corporation,
located at 350 Gate Five Road, Sausalito, California 94965, is the
owner of all right, title and interest in and to the marks and
U. S. Registrations and Applications listed on attached Appendix A,
and is desirous of transferring same; and

WHEREAS, LEARN2 CORPORATION, a Delaware corporation, located
at 1311 Mamaroneck Avenue, Suite 210, White Plains, New York 10605,
is desirous of acquiring said marks and U. S. Registrations and
Applications;

NOW, THEREFORE, in consideration of the sum of One Dollar
($1.00) and other good and valuable congideration, the receipt of
which 1is hereby acknowledged, PANMEDIA CORPORATICON does hereby
aggign and transfer and set over to LEARN2 CORPORATION, its
successors, legal representatives and assigns, all right, title,
and interest in and to said marks and U. S. Registrations and
Applications therefor, together with the goodwill associated
therewith and the right to sue for past infringements.

Dated: March 14, 2002

PANMEDIA CORPORATION

Attest:

gqu) B
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