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CONVEYANCE AND ASSIGNMENT AGREEMENT

THIS CONVEYANCE AND ASSIGNMENT AGREEMENT (this “Conveyance
and Assignment Agreement”) is cffective as of June 1, 2001 between NewYorkBaby,
Inc., d/b/a UrbanBaby.com, a Delaware corporation (the “Company™), John Maloney
“IM™) and Susan Maloney (“SM”™ and, together with JM, the “Maloncys™).

WIINESSEIX:

WHEREAS, thc Maloneys and BabyPressConference.com, Inc. (“BP™) have
entered into an General Release Agreement dated as of the date hercof (the “General
Rejease™); and ’

WHEREAS, in order to induce the Maloneys to enter into the General Relesse,
the Company and the Maloneys are executing and delivering this Conveyance and

Assignment Agreement.

NOW, THEREFORE, in consideration of the premnises and the mutual covenants
and agrcements contained herein and in the General Release, $10 in hand paid to the
Company and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Company and the Maloneys hereby agree as follows:

Section 1. Convevance. The Company hereby sells, assigns, transfers, conveys
and delivers to the Maloneys all of the Company’s right, title and interest in and to the
tangible personal property listed on Schedule 1 hereto.

Section 2. Assignment. The Company hereby sells, assigns, transfers, conveys
and dslivers 1o the Maloneys all of the Company's right, title and interesr in and two the
trade name “UrbanBaby™ and the UrbanBaby.com web site.

Section 3. Limited Wananties. The Company warrants that the propesty and
rights conveyed or assigned hereunder are free and clear of liens and encumbrances. The

Company shall indemnify the Maloneys against any breach of such wammanty. Except as
expressly set forth in this Section 3, all property and rights conveyed or assigned
hereunder are conveyed or assigned absolutely “as is” and “where is” with no

represcntation or warranty whaisoeves as to any matier.
romptla ) T A X\
Section 4. . The Compdny and the Maloneys agree to take all

such further actions andjexecute, acknowledge and deliver ali such further documents
that are reasonably required to carry out the purposes of this Conveyance and Assignment
Agreement. Without limitation of the foregoing, the Company and the Maloneys agree to
execute, acknowledge and deliver to the other party hereto all such other additional
instruments, notices and things as may be reasomably necessary to more fully and
effectively grant, convey and assign to the Maloneys the assets contemplated and
intended to be conveyed by this Conveyance and Assignment Agreement.
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Section 5. Other Agreements Not Affected. Nothing herein shall in any way
limit or otherwise vary the rcspective promises, agreements, representations, warranties
and covenants of BP and the Maloneys as and to the extent set forth in the General

Release.
Section 6. Governing I.aw. Thizs Conveyance and Assighment Agreement shall 7%

be governed by and construed in accordance with the laws of the § W
excluding any conflicts-of-law rules or principles{ ¢ ‘u-l"'!‘é dichon ot b ua Yoo

Section 7. Successors and Assigns. This Conveyance and m@L‘”'b
Agreement shall be binding upon the Company and the Maloneys and their successors \5\
\

and assigns and inure 0 the benefit of the Company and the Maloneys and their
successors and assigns, but nothing in this Conveyance and Assignment Agreement is
intended 10 confer upon any person other than the Company and the Maloneys any rights
or remedies.

Section 8. Descriptive Headings. The descriptive headings of the several sections
and clauses of this Conveyance and Assipnment Agreemsmt were inserted for
convenience only and shall not be deemed to affect the meaning or construction of any of
the provisions hereof.

Section 9. Counlerpartz. This Conveyance and Assignment Agreement may be
exccuted in two or more counierparts, each and all of which shall be deemed an original,
and the Company and the Mzloneys may become parties hereto by executing a
counterpart hereof. This Conveyance and Assignment Agreement and any counterpart so
executed shall be deemned to be one and the same instrument. It shall not be necessary in
making proof of this Conveyance and Assignment Agreement or any counterpart hereof
10 produce or account for any of the other counterparts. A facsimile copy of the signature
page hercof transmitted by a party hereto shall be effective to constitute the execution and

delivery thercof by such party.
[NO FURTHER TEXT APPEARS ON THIS PAGE]
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IN WITNESS WHEREOF, the parties have exccuted this Conveyance and
Assignment A greement effective as of the date first above written.

NEWYORKBABY, INC.
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SCHEDULE 1

i)  All Urban Baby asscts as mutually agreed by the parties;
ii) All Urban Baby registered web-sites;

iti) All Urban Baby registered trademarks, and any pending trademark applications;
iv) All Urban Baby domain names;

v) All Urban Baby books, illustrations and any related items;

vi) All Urban Baby marketing materials;

vii) All Urban Baby merchandise;

viii) All Urban Baby stationary (birth announcements eic.)

ix) Urban Baby server and any related software and licenses;

x) Urban Baby printer;

xi) Susan Maloney's “iMac™ computer;

xii) Louisa's “G-3" computer;

xiii) Adam’s “Dell” computer;
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