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ASSIGNMENT AND ASSUMPTION OF
INTELLECTUAL PROPERTY RIGHTS

This Agreement is entered into this 30th day May 2000 by and
between Womanswork, Inc., a Maine corporation ("Seller") and
The Garden Group, Inc., a New York corporation ("Purchaser").

WHEREAS, the Seller and the Purchaser have this date entered into
a Sale of Assets Agreement wherein the Seller has agreed to
assigned to the Purchaser certain intellectual property rights
("Rights") and the Purchaser desires to accept such Rights and tc
perform and assume the liabilities and obligations of the Seller
under certain agreements ("Rights Agreements”) covering such
Rights.

NOW THEREFORE, IT IS AGREED AS FOLLOWS:

1. Assignment. The Seller hereby assigns, transfers, sets over
and conveys to the Purchaser all of the Seller's right, title,
and interest in the Rights and the Rights Agreements, all as more
fully described in Exhibit A hereto, to have and to hold unto the
Purchaser, its successors and assigns, to their own use and
benefit forever. The Seller represents and warrants that prior
to this date, the Seller has delivered true and complete copies
(including all amendments thereto) to all of said Rights
Agreements and any evidence of ownership of the Rights.

2. Assumption. The Purchaser hereby accepts the foregoing
assignment and hereby covenants and agrees with the Seller that
the Purchaser will perform and observe all of the Seller's
obligation under the Rights Agreements arising from and after the
date hereof, in accordance and subject to the limitations set
forth in Asset Purchase Agreement.

3. Limitation on Assignment and Assumption. Notwithstanding
anything to the contrary in this Agreement, if any Rights
Agreement or Rights is not completely and effectively assigned
hereunder so as to give the Purchaser the full benefit of all of
the Seller's rights thereunder, the Purchaser shall assume the
Seller's liabilities thereunder only to the extent the Purchaser
obtains the rights and benefits thereunder.

4. Further Assurances. At the request of the Purchaser, the
Seller will execute, acknowledge and deliver to the Purc_:haserk
such other instruments of conveyance and transfer and will take
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such other actions and execute and deliver such other documents,
certifications, and further assurances as the Purchaser may
reasonably require, without imposing any additional liabilities
on the Seller, in order to vest more effectively in the
Purchaser, or to put the Purchaser more fully in the possession
of, any of the Rights Agreements or Rights, or to better enable
the Purchaser to complete, perform or discharge any of the
liabilities or obligations assumed by the Purchaser pursuant to
this Agreement.

Dated at York, Maine this 30th day of May, 2000.

n ‘ Womanswork, Inc.

TG, BLLAL

Nancy Phillips - President
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United States Patent and Trademark Office Juty 1, 1906
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- ASSIGNMENT OF REGISTRATION OF A MARK

.

Karen C. Smiley d/b/a Womanswork (the "Assignor"”) is the
record owner of the following trademark registered in thé United
States Patent and Trademark Office:

Trademark: "Womanswork", Registration No. 1,399,565,
dated July 1, 1986. (a facsimile of which is attached hereto).

Womanswork, Inc., a corporation organized and existing
under the laws of the State of Maryland, having its principal
office at 8 East 139th Street, Baltimore, Maryland 21218 (the
"Assignee”") desires to acquire the right, title and interest,
including the goodwill associated therewith, of the Assignor in, to
and under the mark set forth above, and the registration thereof

{the "Mark").

NOW, THEREFORE, for good and valuable consideration, the
receipt of which is hereby acknowledged, the Assignor does hereby
sell, assign, transfer and set over unto the Asaignee all the
right, title, and interest, including the goodwill asscciated
therewith, of the Assignor in, to and under the Mark, including the
— right to sue and recover damages for infringement, the same tc be

held and enjoyed by the Assignee for its own use and for its
successors and assigns, as fully and entirely as the same would
have been held and enjoyed by the Assignor if this Assignment had

not been made.

Date: 5'7L i /qC /(""" < /_—'L’:\ (Seal)

Y Karen C. Smiley )
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