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ASSIGNMENT — PENDING U.S. APPLICATIONS EXECUTION COPY

WHEREAS, JOHN M. SHANAHAN, a United States citizen, having an address at 660 Newport Center, Suite 700,
Newport Beach, California 92660 and JOHN H. HERLIHY, a United States citizon, having an address at 2806 Lafayette,
Newport Beach, California 92663, (the "ASSIGNORS"), are owners of 100% of the stock of Gateway Educational Pruducu,
Ltd., a Delaware corporation ("GATEWAY"™);

WHEREAS GATEWAY is an ongoing and existing business engaged in the business of creating, producing, and
marketing certain educational materials;

WHEREAS ASSIGNORS are the officers and directors of GATEWAY and have been employed by GATEWAY
in the day-to-day conduct of GATEWAY’s business;

WHEREAS ASSIGNORS are the joint owners of the entire nght, title and interest in and to the trademarks set
forth in Exhibit A, the goodwill appurtenant to said marks, and the United States Trademark Registrations and Applications
fur said marks and the rights at common law in and 1o said marks;

WHEREAS ASSIGNORS have either utilized said marks in conjunction with the operations and ongoing business
of GATEWAY and/or intend to utilize said marks in conjunction with the operations und ongoing business of GATEWAY;,

WHEREAS ASSIGNORS and GATEWAY are desirous of selling, assigning, bansferring, and conveying to
GATEWAY LEARNING CORPORATION, a Delaware corparation, having offices at 2900 S. Harbor Blvd., Ste. 202,
Santa Ana, California 92704 (the "ASSIGNEE") the entire business of GATEWAY including substantially all of the assets
of GATEWAY;

WHEREAS ASSIGNORS have filed intent-to-use trademark applications, set forth in the attached Exhibit A, in
the United States Patent and Trademark Office with the intent to license said trademarks to GATEWAY;;

WHEREAS ASSIGNORS desire to assign said trademarks and trademark applications to ASSIGNEES so that they
follow the associated business of GATEWAY;

WHEREAS, ASSIGNEE is desitous of acquiring ASSIGNORS' entire right, title and interest in and to said
trademarks, appurtenant goodwill, the federal rademark registrations and applications for said marks and rights at common
Jaw in and to said marks;

NOW, THEREFORE. in consideration of the premises, the sum of One Dollar (31.00) and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, ASSIGNORS agree to scll, assign, transfer
and convey, and by thisinstrument hereby sell, assign, transfer andcanvey to ASSIGNEE, its successors, legal representatives
and assigns. ASSIGNORS " entire right. title and interestin and to cach of the trademarks and trademark applications identified
in Exhibit A, the goodwill of the business appurtenant to and connected with the marks, the United States Trademark
Registrations and Applications for said marks, and all ASSIGNORS' rights at common law in the marks; and ASSIGNORS
further asgign, transfer, sell and convey to ASSIGNEE, its successors, legal representatives and assigns, ASSIGNORS®
right to apply for, register, renew, protect, defend and enforce any and all ASSIGNORS' rights to the said trademarks
including ASSIGNORS right to sue for pastinfringement, the right to enforce any and all trademarks rights of ASSIGNORS
and causes of action therefar, presently knawn or unknown and inuring 10 ASSIGNEE, and ASSIGNORS' right to recover
all claims for damages or for compensation for past infringement arising out of any cause of action, whether presently knawn,
unknown, accrued or to accrue.

ASSIGNORS agree to cooperate fully with ASSIGNEE (at no costto ASSIGNOR and without further consideration
to ASSIGNOR) in connection with perfecting the transfer of all rights to and the vesting of full and complete title in
ASSIGNEE, cnforcing and defending the rights transfemred, and executing any and all instruments deemed by ASSIGNEE
10 be necessary or desirable to implement and accomplish the transter, enforcement and/or defense of rights granted by
ASSIGNORS hereunder.

IN WITNESS WHEREQF, ASSIGNORS have exccuted this Assignment and have hereto set their hands.

*ASSIGNOR" ;- SHANAHAN
Dated: 1G-1=i-30

John M. Shanahan

STATE OF CALIFORNIA )
) ss:
COUNTY OF 7)[.4-1((’\6 )

On/\gc &be/ g? . I996 before me, the undersigned Natary Public, personally appeared JOHN M. SHANAHAN,
and persanally known to re (or proved ta me on the basis of satisfactory evidence) to be the person whose name is subscribed

to the within instrument and acknowledged to me that he executed the same.

PO OGS ‘Y‘ﬂ
/ =N JEFFREY J. LEMAY

WITNESS my hand and official seal.
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"ASSIGNOR" —~ JOHN H. HERLIHY

C‘}"”‘\L' \L‘L—L‘_} Dated: \O-~14-9%

“John H, Herlihy

STATE OF CALIFORNIA )

and personally known to ma (or proved to me on the basis of satisfactory evidence) to be the person whose name is subscribed
w0 the within instrument and acknowledged to me that he executed the same.

WITNESS my hand and official seal.
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EXHIBIT A
UNITED STATES - SHANAHAN & HERLIHY

Applications
Application Filing Date Mark International Class
Serial No,
i 476763 January §, 1994 1-800-222-3334 16
2. 702317 July 17, 1995 1-888-ABCDEFG 16
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