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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies)

SYSTEMS, INC.

L Individual(s)

Q General Partnership
b Corporation-State
& Other

[ Association

Q Limited Partnership
Massachusetts

Additional name(s) of conveying party(ies) attached? QYes m No

EXETER EDUCATION MANAGEMENT 07/4 Q /b

3. Nature of conveyance:
L} Assignment [ Merger

[} Security Agreement LX Change of Name
& Other Asset Tramnsfer Agreement

Execution Date:__ 2000

January 1,

2. Name and address of receiving party(ies)

Name: SALLIE MAE., INC.
Internal
Address:

Street Address;_ 11600 Sallie Mae Drive.g
City,_ Restoll .  stater ____VA le g_l >
Individual(s) citizenshi = -

i idual(s) citizenship = = ?1

D Association R =
T T :

Cd General Partnership R

L} Limited Partnership \ ’ '_k E :

K} Corporation-State Delaware s TE »,

(o
[ Other i
If assignee is not domiciled in the United States, a domestic
representative designation is attached: Q Yes q No
(Designations must be a separate document from assignment)
Additional name(s) & address( es) attached? Q Yes Q No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s)

Additional number(s) attached [} Yes [gh No

B. Trademark Registration No (s)

SEE ATTACHMENT A

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Mindy Ellis Schwartz, Esq.

6. Total number of applications and
registrations involved: ............................,

Internal Address:_ Pepper Hamilton LLP

3000 Two Logan Square

7. Total fee (37 CFR 3.41) $.140.00

=3 Enclosed

(3 Authorized to be charged to deposit account

Street Address: 18th and Arch Streets

8. Depu.it account number:

16-1322

City:_Phila. _  State_ PA Zip:19103

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE _

9. Statement and signature.
copy of the original document.

Mindy Ellis Schwartz

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true

//2454 /Zéé / 4 W7 July 1, 2002

Name of Person Signing

Slgnature - Date
l I | | I | i I i!! !ilﬂl “ Total pumber of pages including cover sheet, attachments, and document: a
Mail documents to be recorded with required cover sheet information to:
Cohmissioner of Patent & Trademarks, Box Assignments
40.00 CH Washi D
ashington, D.C. 20231
100.00 CH
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RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

U.S. FEDERAL TRADEMARKS

Mark Reg. Date Reg. No.
EXETER STUDENT MARKETING SYSTEM 4/18/00 2,342,446
EXETER STUDENT AID SYSTEM 3/17/98 2,145,034
EXETER STUDENT SERVICE SYSTEM 4/28/98 2,154,057
EXETER STUDENT SUITE 5/04/99 2,242,978
EXETER CAREER MANAGEMENT SYSTEM 4/04/060 2,337,466

281192 v1 (RGK_01!'.DOC)
TRADEMARK
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ORIGINAL

TRHIS ASSET TRANSFER AGREEMENT (the “Agreemenmt™) by and betwven
Exeter Education Management Systems, Inc, a Massachusetts co?onnmg
(“f'ronsferor”) and Sallis Mae, Inc. (“Transforee™) is executed as of the 1% day of
Japuary, 2000,

Asset Transfer Agreement

WHEREAS, in connection with the reorganization of Trancferor subsequent to
the parchase of Trmsferor by Transferce, Transferor desires to trunsfer to Trangferes
( Transferor’s assets, snd Transferee desires to receive such assets all as described herein;

NOW, THEREFORE, in oconsiderstion of the foregoing and of the mutual
covenants and agreemeats set forth in this Agreement, the partics agree as follows:

1. Asaet Trangler As of Jemuary 1, 2000, Trapsferor sclls, assigns,
tiansfers, conveys and delivers all of ita assets, mcluding ail comtracts, personal property
both tangible and imtangible, resl property, imtcllectual propesty snd the like, but
exoluding Transferor’s stock or other equity imterest in Exeter (Indis) Private, Ltd
(collcctively, the "Assets”) to Transferee, Transferee herchy agrees to receive title to
suchk Asscts

2. Assumption of Ligbilities. As of Jazuary 1, 2000, Transferee sssumes
ihe labilities and other obligatious of Transferor related to the Assets.

3. Regresentations and Warrgaties of Transferes and Transfaxor. Bach of
‘I'ransferce snd Transforor represent and warmramt (o the other, as follows:

(2) Transfixee/Transferor is 3 corporstion daly organizad and
validly existing under the laws of the state of its organization.

(b) The exscution snd delivery of this Amrcement and tho
consammation of the transactions conteraplated thereby will mot vialate the charter or
bylaws of the Transferee/Tranaferor.

gt o Thie A cimcnt kan beea duly exsoutad
perform jts obligations under thi . t has been

and  dolivered by, snd constitutcs a valid snd binding obligation of such
Transfereo/Transferor,

4. Additional Actions and Documents. Each of the partics hereto agrees
that 1t will take or cause 1o be takea such farther sctions, sud executs, dcliver snd file or
oauss to be executed, deliverod mad filed such furthee documents snd instraments, and
obealn such vouiéuts, &3 may bo noceneary or reasnnshly requesied jn conmectios with
the transsctions comtempisted by this Agreement or in order to fally effectuste the
purposes, terms and condntions of this Agreement,

S. Waiver, No delsy or failure on the part of amy party bereto in oxarcising
any right, power or privilege under this Agreement or under sny other instrument or

TRADEMARK
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document given in connection with or pursuant to this Agreement shall impair sny such
right, power of privilege or be construed as 3 waiver of any default or any acquicscence
therein. No single or partis] exercise of any such right, power or privilege shall preciude
the further excreise of sach right, power or privilege, shall preclude the furtber exercise
of such right, power or privilege, ar the exercise of sny other right, power or privilege.
No wajver shall be valid against whom enforcement of such waiver is sought snd then
only to th¢ extont expressly specified therein,

' 6. Benefit and Assignment, Except as hereinafier speciBically provided in
this Section 6, no party hereto shall assign this Agreament, in whale or in part, whether
by operation of law or othorwise, without the prior written conscat of the other party; and
any pwrported assignment contrary to the 1erms hereof shall be null, void and of no force
aud effect. No person or eatity other than the parties hereto is or shall be eatitled to
bring any action to enforce any provision of this Agreement sgainst any of the parties
hercto, and the covenants and sgreements set forth in this Agreement ghall be solely for
the benefit of, and shall be enforcesble by, the parties hereto or their respective
successors and assigns as permoilted herennder.

7. Fatire Agreement; Amendment. This Agrecmant and the other
instruruents and documeats reforred to herein or delivered pursaant hereto, contains the
entire agreement among the parties with respect to the subject matter hereof and
supersedes all priov oral or written agreemnts, commitments or understandings with
Icipeit to yuch matters. Nu ameadment, mndification or discharge of this Agﬂﬂlﬂlt
shall be valid or bindiag unless set forth in writing and duly executed by the party
against whom enforcement of the amendment, modification or discharge {5 sought.

8. Severability. If any part of any provision of this Agreement or any other
agroement, document or Writing given pursuant to or in counection with this ent
shall be invalid or unenforceable under spplicable law, such part shall bo ineffoctive to
the extent of such invalidity or uneaforceability only, without in any way affacting the

remaining parts of such provisions or the remaining provisions of said agreement.

9. Gaveming Law. This Agreement, the rights and obligations of the parties
hereco, and any olsim or disputes relsting thereto, shall be governed by and construed
under and in accordance with the Iaws of the State of Delsware, excludimg the choice of
law rules thereof.

IN WITNESS WIHHEREOF, each of the parties hereto has caused this
Agrecment (o be duly executed and delivered in its name on its bohalf, all as of the day
and year sct forth apposite such party’s signaiure below.

EXETFER EDUCATIONAL MANAGEMENT
SYSTEMS, INC.

Name: Thomol, EVLEL~
Title: Diwvectov
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SALLIE MAE, INC.
s

Name: | Lo Ve
Title: Seviiov ViU Prakident
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