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CONSENT AND SUBORDINATION AGREEMENT

" THIS COW {_AND SUBORDINATION AGREEMENT (the “Agreement”),
effective as of Januasy— ¥ 2006, is eatered mto by and between STARLUME, INC., a
Delaware corporation (“Starlume”); and MADELEINE, LLC, a New York limited
liability company (“Madeleine”) (each, a “Party” and, collectively, the “Parties™).

WHEREAS, Candlc Acquisition Co. d/b/a “Illuminations,” a Delaware
corporation (“CAC”), a wholly-owned subsidiary of Madeleine, has on the date hereof
acquired from the chapter 7 bankruptcy estate (the “Estate™) of Old Canco, Inc.,

f/k/a Illuminations.com, Inc. (“Old INuminations™), free and clear of any and all liens,
security interests, encumbrances, interests, liabilities, and claims of any kind or nature
“whatsoever, and free and clear of any successor or transferee liabilities (past, present, or
‘future), and now owns, the “Assets™ as defined in the “Purchase and Sale Agreement”
(the “PSA”) dated as of January __, 2006, by and between Richard K. Diamond (the
“Trustee™), trustee in bankruptcy for the Estate, as seller, on the one hand, and CAC,
Madeleine, and Starlume, as co-buyers, on the other hand; and

WHEREAS, Madeleine holds sccurity interests (collectively, as they may be
-amended, supplemented, or otherwise modified from time to time, the “Madeleine
Security Interests™) in the Assets, now owned and hereafter acquired, including without
limitation a security interest in the Assets assigned to Madeleine by Fleet Retail Group,
Inc. pursuant to the “Assignment of Security Interest in Trademark Collateral” dated

January 8, 2004, and Madeleine has consented 1o the transfer of the Assets by the Estate
to CAC pursuant to the PSA free and clear of the Madeleine Security Interests on the
terms and conditions set forth in that certain Limited Consent of even date herewith; and

WHEREAS, pursvant to the “Trademark Assignment and Security Agreemient”
dated of even date herewith (as it may be amended, supplemented, or otherwise modified
from time to time, the “CAC/Starlume Security Agreement™), Starlume holds a security
- interest (as it may be amended, supplemented, or otherwise modified from time to time,
the “CAC/Starlume Security Interest”) granted by CAC securing CAC's "Secured
- Obligations” (as defined in the CAC/Starlume Security Agreement) in all of CAC's now
owned and hereafter acquired or arising righ, title, and interest in, to, and under all of the
“following (collectively, the “Collateral™):

(a)  the trademark “ILLUME,” the goodwill associated with the mark
-“ILLUME,” and all related rights, including without limitation all existing and
future registrations and applications therefor (including without limitation Reg.
Nos. 2291811 and 2906293 for candles, candle and incense accessories, retail and
wholesale services in the field of candles and candle accessories, and personal care
products, namely, shower and bath gel, hand and body and face lotion, hand and
body and face scap, and bath salts) filed in the United States Patent and
Trademark Office, any State of the United States, or any similar offices in any -
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other country or any political subdivision thereof, and all extensions, reissues, or
renewals thercof;

(b)  all rights, contracts, agreements, licenses (including without
limitation the “IP License Agreement” (as it may be amended, supplemented, or
otherwise modified from time to time the “Licensc™) dated of cven daté herewith,
between CAC, as “Grantor,” and Starlume, as “Licensee”), claims, and caunses of
action (including without limitation any past, present, and future claims and canses
of action for infringement, dilution, misappropriation, violation, or misuse and the
right to collect damages therefor) arising out of or related to the trademark
“ILLUME” or the License;

(c)  all books and records concerning or relating to any other Collateral;
(d)  all additicns, improvements, and accessions to any other Collateral;

(e)- allincome, royalties, and other payments now or hereaftcr payable
with respect to any other Collateral; and

{(f)  any and all Proceeds of any of the foregoing;
and

WHEREAS, the Parties are entering into this Agreement in accordance with the
letter agreement among CAC, Starlume, and Madeleine dated as of November 14, 2005

(as it may be amended, supplemented, or otherwise modified from time to time, the
“Letler Agreement”).

NOW, THEREFORE, in consideration of the foregoing and of the mutual

~agreements contained herein, and for good and valuable consideration, the receipt of

which is hereby confirmed, the Parties hereto agree as follows:

L Madeleine acknowledges and agrees that the CAC/Startume Security
Interest is, and (subject Lo section 5 of this Agreement) shall at all times and for all
purposes be, a first priority security interest in the Collateral senior to any and all security
interests and liens that Madeleine has or may have in the Collateral, including without
limitation the Madeleine Security Interests; and Madeleine hereby subordinates any and
all security interests and liens that Madeleine has or may have in the Collateral to the
CAC/Starlume Security Interest. The subordination and priorities provided for in this
paxagraph shall be applicable irrespective of the time or order of attachment or perfection
of the security interests referred to herein, and irrespective of the time or order of filing of
any financing statements or of any recording of any security documents.

2. Madeleine hereby consents to the CAC/Starlume Security Interest.
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3. Madeleine will not assign any or all of the Madeleine Security Interests or
any other security interests or liens that it has or may have in the Collateral unless the
assignee shall have agreed in writing to assume this Agreement and be bound hereby.

4. The Parties shall each execuie and deliver such other documents and
instruments (including without limitation UCC financing statement amendments and
irademark office filings) as may be reasonably requested by the other Party hereto to
carry out the purposes of this Agreement. The Parties agree that they will not undertake
any action that would have the effect, directly or indirectly, of frustrating or impairing the
intended operation and effect of this Agreement. This Agreement shall not be altered or
otherwise affected by any modification, renewal, or extension of any obligation secured
under the Madeleine Security Interests or any other security interest held by Madeleine or
the CAC/Starlume Security Interest, or by any action or inaction the Parties may take or
fail to take in respect of the Collateral.

5. This Agreement shall ferminate automatically, and Madeleine's
subordination to the CAC/Starlume Security Interest and the other obligations of
Madeleine hereunder shall be of no further force and effect, upon the first to occur of the
following: (a) the License shall have been effeclively terminated by CAC in accordance
with either Section 10.1 or Section 10.2 of the License; or (b) the CAC/Starlume Security
Interest shall have effectively terminated pursdant to Sections 5.12(a)(i) or (ii) of the
CAC/Starlume Security Agreement. '

0. In the event that any provision of this Agreement, or any portion thereof, is
declared by a court of competent jurisdiction to be unenforceable, that provision of the
Agreement shall be enforced to the maximum extent permissible so as to effect the
intention of the Parties, and the remainder of this Agreement shall continue in full force
and effect, subject to Section 5 of this Agreement.

7. Whenever in this Agreement any of the Parties hereto is referred to, such
reference shall be deemed to include the successors and assigns of such Party; and all
covenants, promises, and agreements by or on behalf of each Party that are contained in
this Agreement shall bind and inure to the benefit of that Party's respective successors
and assigns. Each of the Parties and its respective counsel have participated in the
drafting of this Agreement and agree that no Party shall be deemed the drafting Party for
purposes of resolving any ambiguities herein.

B. This Agreement and the other agreements, contracts, documents, and
~_ instruments which are, or are to be, entered into pursuant to the Letter Agreement contain
the entire agreement and understanding of the Parties with respect to the subject matter of
this Agreement and merges any and all previous written or oral negotiations, agreements,
contracts, commiiments, and writings between the Parties hereto. This Agrecment may
be amended, but only in writing, signed on behalf of the Party against which enforcement
of the amendment is sought. This Agreement may be executed in one or more

3

385037viL

TRADEMARK



counterparts, each of which shali be deemed an original and all of which together shali

constitute one and the same agreement. This Agreement may be executzd by facsimile
with the same force and effect as an original signature.

9. Each of the undersigned represents and warrants that the undersigned has
been duly authorized to execute this Agreement and that the execution, delivery, and

performance of this Agreement have been duly and validly authorized by all necessary
corporate action.

10.  This Agreement shall be construed and enforced in accordance with the
laws of the State of California without regard to choice of law principles. If any dispute
relating to this Agreement shouid result in litigation, then the prevailing Party in such
litigation shall be reimbursed by the non-prevailing Party for all reasonable attorneys’
fees, costs, and expenscs incurred in connection with such litigation.

I1.  Inthe event of a conflict between the provisions of this Agreement, on the
one hand, and the Letter Agreement, on the other hand, this Agreement shall control,

12, Except as expressly set forth in this Agreement, the subordination of
Madeleine's security interests herein shall have no effect whatsoever on the validity,
perfection, or priority of Madeleine's claims and security interests and Madeleine's rights
to assign its claims and security interests, including without limitation with respect to any
of Madeleine’s claims and security interests against (a) Old Iluminations or any of its
assets, including without limitation the proceeds of the Assets paid by Starlume to the
Trustee pursuant to the PSA, (b) CAC or any of its assets, or (c) any other party or assets.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed by their duly authorized officers.

STARLUME, INC.

Byzwa

Name: CHaptes f. Greevs
Title: CHAmaMAN
Starlume, Inc.

2000 West 94 Street
Bloomington, MN 55431

385037vi

TRADEMARK

REEL: 003281 FRAME: 0153



JAN-18-28B6 16328 oMM LA 1728 F.18-11

MADELEINE, LLC

By:_Palon i .
Name:
Title:
Madeleine, LL.C

450 Park Avenue, 28th Ficor
New York, NY 10022

CAC ACENOWLEDGES THE FOREGOING
AGREEMENT AND AGREES TO TREAT THE
PARTIES IN ACCORDANCE THEREWITH:

CANDLE ACQUISITION CO.
D/B/A “ILLUMINATIONS™

By:
Name:
Title:
Candle Acquisition Co.
b/ *Dluminaitons”
1995 South McDowell
Petaluma, CA 94954
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. JAN-18-2086 1628 OMY LA 1728

P.11-11
MADELEINE, LL.C
By:
Name:
Title:
Madeleine, LLC
450 Park Avenue, 28th Floor
New York, NY 10022
CAC ACKNOWLEDGES THE FOREGOING
AGREEMENT AND AGREES TQ TREAT THE
PARTIES IN ACCORDANCE THEREWITH:
CANDLE ACQUISITION CO.
D/B/A “TLLUMINAJIONS”
By: d
‘Name: Briap) o 1 Berte
Title: e L NV
- Candle Acquisition Co. -
d/b/a “Tlluminations"
1995 South McDowell
Petaluma, CA 94954
5
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