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ASSIGNMENT, ASSUMPTION, AND CONSENT AGREEMENT

THIS ASSIGNMENT, ASSUMPTION, AND CONSENT AGREEMENT (ihis “Assumption Agreetrent”™), effective
as of July 30, 2006 (the “Efféctive Date™), is enterac into by and among STARLUME, INC., a Delaware cotporation
{Startume’™); CANDLE ACQUISITHON €0, a Delaware corporation (“CACY, and THE YANKEER CANDLE
COMPANY, INC., 2 Massachusetts corporation (Y CC™) (each, a “Party” and, collectively, the “Parties™).

WHEREAS, CAC and Starlume have entered into the “Amended and Restated 1P License Agreement” (the
“Amended License™) dated and effective ns of July 29, 2006, pursuant to which, among other things, Starlume
‘conhtinued to enjoy tie parperual, rovalty-ftee, worldwide, exclusive right to use the trademark ILLUME, the
goodwill stteridant theréto, the registrations therefor, and certain related assets {collectively, the “Mark™) in
connection with the manuficture, distribution, and sale of the goods and services set forth theréin; 2 true and correct
copy-of the Amended Lictnse 18 mttached hereto as Attachment A; and

WHEREAS, CAC and Starlume have entered into the “Acknowledgement and Coexistence Agreement” (the
 HCoexisténce Agream%m”} dated s of March 14, 2006, pursuant to which, among other things, CAC and Starlume’
described thelr respeciwe tiights o use the Mark and the other marks owned by CAC; atrue and correct copy of the
Coexistence Agreemem issatached herete as Artachiment B; and

' WHEREAS CAC and Starlume have entered into the “Trademark Assignment and Security Agreement” (the
“Security Agreement”) dated as of March 14, 2006, pursuant to which, among other things, Starlume was granted 4
perfected, fitst-priority security interest (he “Security Interest™) in the Mark and certain other now owned and
hereafter acquired or arismg property as described therein (collectively, the “Collateral”); a true and correct copy of
the Security Agreement is attached heretd as Attachment C; and

WHEREAS, pursuani to.an Asset Purchase Agreement dated July 25, 2006, CAC agreed to seli to YCC certain of

its assets, including all of its right, title, and inrerest in and to the Mark, the other Collateral, and the dgreements

reluting théreto, and YOO agreed w purchase such assets and to assumé the obligations of CAC under sich -
“agfeements, effective as of the Effettive Date; and :

- WHEREAS, CAC and YCC have requested that Starlume expressly consent 1o and a¢khowledge the transfer and
assignment by CAC 10 YCC of the Mark, the other Collateral, and the agreenients relating thercto, and Starlure is
willing to do s0, on the terms and conditions set forth in this Assumption Agreement.

NOW, THE REFORE, in consideration of the f@mg@mg and of the mutual agreements contained herein; and for
good and valuable consideration, the receipt of which is hereby confirmed, the Parties hereto agiee as follows:

i. &mn Assumption. As of the Effective Date, CAU hereby assigns to YOO all of fis right, title,
and interest inand 1o the Amended License, the Coexistence Agresment, and the Security Agreement Lf.‘:c«liecnve] .
the “Assigned Agreements™) and delegates to YCC alf of its duties under each of the Assigned Agreements arising -
o or nﬁu the Effective Date. ‘CAC agrees to pay, perform, make, and discharge all of the terms, covenanis,
m,rwems,nts, representationss, warranties, and obligations of CAC arising under each of the Assighed Agreoments
prior to the Effective Date. -As of the Effective Date, YCC hirehy accepts such assignmenit and delegation; and

LY CC as successor to CAC agrees 1 pay, perform, make, and dischiarge all of the terms, covenants, agreements,
roprésentations, warranties, and obligations under each of the Assigned Agresments requiredd to be performed and
complied with on or after the Bffective Date.

2. Assignor's Representations and Agreements. CAC represents and agrees that each of the Assigned
Agréements is in full foree and effect; thit the Assigned Agreements have not been amended or modified except as

" sét forth above; that CAC has the rightvo assign each of the Aesagﬁed Agreements, with the consent of Stadhame as

granted in this Assumption Agreement; that CAC's interests in each of'the Assigned Agrerments are free from all
seciirity interests (other than Starlume's perfected, first-priority Security Interest pursuant 1o the Security
Agreement}; liens, and other encumbrances as of the Effective Date, and, in particular, that Madeleine has released
its security interests thérein as of the Effective Date; that CAC has fully performed all of the covenants and
conditions required to be performed on the part of CAC under each of the Assigned Agreements; that, as of the -

au3702v]
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“Effective Date, CAC is vot in default of the terms of the assigned Agresments or in violation of any provisions of
. Thig Aszﬁgned Agreements that with the passage of time couid become a default; that the original term of the
* Assigned Agreeinients: shall-continug in petpetuity; and that this Assumption Agreement does not constitute a
TOVALion OF r&lease s(.:zf CALY t}l:sigg;aams widér the Assigned Agreements.

Seeurity Tatdiest is s perfected, firs-privrity security intevest in all now dwned and hereafier
1a¢qamd of urising Collateral as déscribed in the Seclrity Agreement; that the Collateral secures all now or hereafter
existing Secured Obligations as described in the Securily Agreement; and that Y CC is the sole owner of the
Collateral. 'YCC covenants that it will take any and all actions nf:wssaxy fo maintain e Security Interest at all
‘times and for all purposes as & perfected. firsepriority security interest in the Collateral senior to any and all other
security interesis and liens. YCU hereby authorizes Starlume to file UCC fingnclag staterments and amendments and
“trademark filings with respect to the Security Agreement, the Amended Licénse, and the Coexistence Apgreement
ardd the transactions described in this Assumption Agreement,

A WW _&Egmsemaﬁans and Agieements. As of the Effective Date, YCC hiereby represents and

4. mriume s Representations and Aereements. Upon the satisfaction of the condition plece:denz set forth i
' pamgmph 1T below, St:arlume acknowledges and agrees as of the Effeative Date as Bollows;

(a) Stariume hereby consents 1o or, if consent is not rﬁc;mred under any Assigned -
: - hgrebment, expressly acknowledges, the assignment to YCC dnd sssuniption by
“YCC of each of the Assigned Agreements, us provided i this As&;ampnoa '
Agreement.

() Notices after the Effective Date under each of the Assigned Agreements shall be
: directed 1o ¥YCC at:

" The Yankee Candle Company, Inc.
16 Yankee Candle Way
PO Box 110
South Deerfield, MA 01373
At Craig W. Rydin
James A, Perley

© Pacsimdle: ) -
{Gj _ CAC 15 not in defaol pursuant 1o the Assigned Agreements.
{i) The consent required of any lender to Starlume has been oblained.
S, F _tg_t;timﬁgg_‘tg_ggg@ The Purties shall each execute and deliver such Géhaa; dociments and instrunienis -

- {mpiu{img without limitation UCC financing statements and amendments and trademark filings) as may be
- yedsonably reguested by any other }*aﬁy hereto to carry out the purposes of this: Assumpmn Agreemcm, and the
.,"1~z&s§>1g1;ee;‘i Agr»emems .

: 46 §@xeg§@ﬁ;§3 in ﬂfie cvem that any provision of this Assumption Agmem@m, or any pm'uon tlmrenf is
._declamﬁ by agourtof cempatum Jurisdiction to bie unenforceabls, that provision of the Assumption Agr@emem shall
be enforced to the maximum extent pf:nms&ai}tc, s0 @ 1o effect the intention 0F the Parties, and the remainder of this

' l&sﬁm;ﬁmﬁ Agreemem shall cammue in full force and effect.

e f?, . ﬁucs::f:ssor‘s and-Assigns: Constuciion. Whenever in this Assumption Agreement any of the Parties herem
i mi‘amd to, such reference shali be dﬁemed t:e) inchude the stecessors and assigns of such Party; and all covenants,
'-'pmmlses, dnd agreements by or on behalf of each Party that are contained in this Assumption Agreement shall hinig

and inure to'the benefit of that Party's respective successors and assigns. Hach of the Parties and its respective

counsel have participatéd in the.drafiing of this Assumption Agreement and the Assigned Agreements, and each

Party agrees that no Party shall be deeiied the dinfting Party for purposes of resolving any ambiguities herein or

therein.

A03702%1
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3. Eutirs Agresmient Avendmint: No Wailver Coumerparts. This Assumption Agresment and the Assigned
Agreements'contain the entire agreement and understanding of the Parties with respect to the subject matter of this
,aﬁmﬁ;xwﬁ Agreement and merge any and ali previous written or oral negotiations, agreements, confracts,
commitments, and writihgs between the Parties hereto. This Assumption Agreement may be amended, but only in
writing, signed on behalf of the Party against which enforcement of the amendment is sought. Starfume’s consent as
-set forth In this Assumpiion Agresment shall not operate as a walver of any righis oras o consent 1o any transfer,
assignment, or transaction other than the specific assipuments by CAC to YOO described In this Assuinption
Agreemeni, and, expept o5 expressly set forth herein, Starlume reserves and retains all rights, remedies, and powers,
- This Assumprion Agieement may be execuied in one or more sounterparis, each of which shall be deemed an
: original and 2l of which 1ogether shall constitute one and the same agreement, This Assumption Agreement mugy be
oxecuted by Biesimile with the same force and effect as an original signature.

clzation; sonflict. Eseh of the undersigned represents and warrants that the undersigned has been
dcﬂy auﬁwrxz@d to exectite Hds Assumpton Agreement and that the execution, delivery, consummation, and
performance of this Assumption Agreement snd each of the Assigned Agreements have been duly and validly
authorized by all necessary corpirafe action. Each Party représents and warrants that the execution, delivery,
conswmmation, and performanze of this Assi;h}ptioa Agreement and the Assigned Agreements by such Party do not
- and will not {i) conflict with or violate any provision of such Party's or any affiliate's certificate or articles of
"incorporation, bylaws, or other organmnami or charter documents; or (i} conflict with or consfitute a defauit {or an
event which with notice of the passage of thme would become a default) unider, result in the creation of any Hen
 (other than the Security Interest comtemplated herein) upon any of the properties or assets of such Paity, orto give to
“pthers any fights of termination, amendment, acceleration, or cancellation éwith or without notice of the passage of
‘timé.or bothy of, any agresment;-credit facility, debt, or other instrument or other understanding to which such Party
Jis-a party of by which any property or asset of such Party is bound or affected; or (ii) conflict with or resuit in any a-
violation, of any rule, law, regulation, order, judgment, injunction, decree, or uther restriction of any court or
governmental or guasi-governimental agency or instrumentality to which such Party 15 subject or by which any
“property or asset of such Party is bound or affected.

T "-Gw&ming Law. This Assumption Agreement and the Assigned Agreements shall be construed and
enforced i accordance With the laws of the State of California without regard o choice of law principies.

IN WITNESS WHEREOF, the Parties bereto have caused this Asswnption Agreement 1o be executéd by their duly

authorized officers.
STARLUME, INC.
By: CJ/\W & C_/}j\w o
Name: Chad ew&{iﬁﬁm‘;&&% _ D
~ Title: Chaiman. - Lo
CAddress: 2000 West 94% Streer.
Bloomington, MN 535431 -
% CANDLE ACGUISI TION
|
| By: ; ¢, 3 F
Name: ™ ?auieﬁe Sun 'I}aws
Title: President
Address: 1995 South MeDawell
Petaluma, CA 64954
3
CA03THIVE
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CaETe L

THE YANKEE CANDLE COMPANY, INC,

" Joumcs . Perley

Address; 16 Yankee Candle Way
P.O. Box 110
South Deerfield, MA 01373
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AMENDED AND RESTATED IP LICENSE AGREBMENT

This Amended and Easiata{i IP License Agreement {the “Agp semaint’™) is dated as
of July 29, 2006, by and betwesn Candle Acquisition Co, d/b/a “THhuminations,” a
Delaware corporation (thie “Ciantor™), and Starkme, Tno., a Delaware copporation (the
“Licenses™),

WHL&R};*,AS on Iarch 14, 2006, Grantor avquired from the chapter 7 bankruptey
estate of Gld Canco, Inc., ’f}“iﬁfa Hluinations. com, I, snd now owns; the tradermark
ILLUMBE, the soodwill a it thisreto; the f@gisim*&{ms therefore (ag set forth on
Bahibit A aitached), and certain related assety (eolleciively, the “Mark’™); and

WHEREAS, Grantor a:aﬁ Starfime concurzently therewith entered into t%zfs “IF

u ’ License Agreement” (the “CAC/Btarlumme License™) dated as of Marcly 14, 2006;

| WHEREAS, (:}smiﬁr and Starfume concurrently therewith entered into the
“M&::m;swie&g&mmt and Coexistence Agreement” dated as of March 14, 2006;

 WHEREAS, Grantor and Starlame canammﬁy therewith entefed into the
“Trademiark Assigmment and Security Agreement” dated az of March 14, 2006; and

WEEE%RE&S s Parifes desire fo amend and restate the CAQES&@&IM&E&&@H&& 4%
set forth below.

NGW THEREFORE, for good and valuable consideration, receipt of wifuck is
hereby &ﬁmm%&g&& the Grantor and the Licenses agree as follows:

i Cirant of Rights

L1 Crantor heseby grants to Licensee a worldwide, exclusive, foyalty-fres
license to use the Mark in connsction with the }f’mdaatﬁ a5 defined in Paragraph 7.4
below.

1 2. This Agreement amends, Sﬁpﬁi‘SBdﬁb and veplaces the C&C!Stariuma
Licensé a5 of 1110 date of thig Agroement.

2. Term

2.1 The term of thé Heense granted herein (the “Term™) commenced as of
March 14, 2006 and shall continue in n perpetuity, unless sooner ?ﬁi’l‘m&&ﬁf&d pm“suam to the
' termas of this Agreenient.
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3. Quality Control

3.1 Licensee understands and agrees that it is an essential condition cxf this’

- Agreement to protect the high reputation and good will associanted with the Mark and that
he Products manufactured and sold in connection therewith shall be of high and

consistent quality Licensee will manufacture all Products in aﬁﬁaﬁaﬁﬁf: with Grantor's

Manufdcturing and Product Development Procedures Manual dated as of S&;ﬁam&m 2%,

2061 or equivalent standards provided in writing to Grantor, Upon request in writing,

Licensee shall provide to Grantor product samples.

If at any time Grantor reasonably deenss the quality of the Products to be below
the standards of quality required under this Agreement, Gramiot may so notify Licensee -
in writing, and Licensee promptly will bring such sub-standard Products up to the qmﬁi&y
 standaxds reqnired by this Agreement. Grantor's right to oversee the quality of the
Products. shall not in any way replace, supersede, or substitute for the quality control
requived to be exercised by Licensee hefeunder. The exerciss of any action of quality
montmi by Grantor shall be for its sole aud exclusive benefit. Gramtor shall not be
responsible to Licensee or any other person or entity for &E}F liability ariging out of ﬂm
.e‘:emzse or failure to° ﬁXﬁt{iiSE: qrjahty e@ntrﬁl

4.1  TLicensee will manufacture the Produets in complianve with all appimab%e
federal, state and local laws or regulations to which Licensee is subject whete a failure to
56 comply would have an materiaily adverse effect upon the Mark, except that Licensee
shadl not be Liable to Grantor for any viclation of such laws or reguldtions i arising from.
the adherence by Licenses to the nstructions of Grantor. '

5. Ingurance

‘5.1 Licensec will varry and maintain in effect, during the Term and for a period
of not less than five (5) years following the end of the Term, commercial general Hability
and products lability insurance with limits of Hability not less than, and upon policy :
terms and conditions at ledst as favorable fo the insured as those provided in, the palmz&s ;
in effect prioe 1 the date of this Agreement. Such insurance eoverage shall be provided
under policies written by insurance castiers with Best's ratings at least as good as thoss of
the carriers isswing the inswance polietes prior to the daie of this Agreement, and Grantor
- andits designees shall be named as "additional insured" on'each policy for such

insurance coverage. Certifieates of insurance for such ceverage have been delivered to
Grantor, and renewal certificates shall be delivered to Granfor not less than thirty (3{)}
- daysprior 10 the expiration of the term of each such peizt;y
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- B, i This Agreement is not intended to create, and shall not be constined is
- create, a j(}mi veriture, o parinership, or auy other similar miamnsiﬂp bistween i‘he pamﬁs
-nor shall this Agreerment be consiraed to ereate any rights in any third parties: This
Agresment shall ot be construed as constituting either party is an agent of the othey
party for any purpose whatsoever, Neither party is granted any right or authotity to
assume oF create any obligations or respensxbxhty, express or implied, on behalf of the
~other party or to bind such other party in any manner or thing whatsoever. Bach party
hereto shall conductits own business at its own risk and ex;mﬁﬁa and for its own account
inthe sta%us ofan u;dﬁpmd@m contractor.

71 The Licensee acknowledges that the Grantor has valuable ?Tdﬁeﬁyi";g&g b
Mark, and the license

: thie B : granted hereundér is granted in reliance on the Licenses's

representation and covenant that such valuable rights belong exclusively i Grantor. All

: ,zzsa @f %s:.: i&rfaﬁrz by the Licensee shall isure to the benefit of the Grantor, and the Licensee

acnuie ot claim any right, title or interest fo the Mark, tﬁat the
'Limm is amzémmé%@m by virtue of this Agreement. - Ay right; title, ¢ goodwill or

interest in any such wademark, ﬁwﬁ MEY come. mtc; existence during the Term in

. 'wanéamm with the Mark shall immediately and atomatically vest fn fhe Grantor, exeept’

as otherwise expressly provided ﬁ}r in this Agreement.

T2 The Licensee shall include the “claimed trademark gymbol (“TM’“) or the
registration symbol (“®™), as applicable, on the Froducts.

1% All registrations of the Mark shall be made solely in-the name of the
Grantor, and the Licensee shail not file, or seek to obtain, any such registration in its own
name. [n the event Grantor {ails to maintain the registrations, or apphﬁ:azions for

‘registration, Licensee may execute and file ail necessary documents and fake any further
gteps to mmm:am the registrations and/or a:pp%matmms on behalf of Grantor, at Licensee's -
expense. In the event that any such registration is obtained by the Licensee, it ghall iae

doemed ebtazned for the benefit, and on behalf, of the Gramtor.

74 Guantor agrees to file such additional trademark amj}hmtmﬁs, upon the
request and at the sole expense of Licensee, as are necessary to provide fbr uge of the
WMark by Licenses for other home fragrance and personal care products not designated o
the registrations set forth on Exhibit A including, but not limited fo, scent diffusers, -
potponrti, and hair care products. (The term “Products” as used in this Agreement shall-

be desnied to include all products and services listed on Exlabit A as well asgall. related
products deseribed i this Paragraph.) Licensee acknﬁwi@dgﬁ:s that Granttor’s agreement
to file-such applications does not constitute a representation that the Mark is available for-
such goods. 1f Grantor neglects to file such application(s) within sixty (60) days.afier
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Licensee delivers a writien qumt, Licensee shall have tizemgh; to-apply to register the
Mark in Granfor’s nasie and Livensee may execule and file all necessary documents and
take amy further steps to file and prosecute the application(s) o behalf of Grantor. -

8. Infrinpement

- &1  Licensee agrees to assist Grator i the pr otection of Grantor's rights 1n and-
1o %he Mafk Licenses shall notify G

Grantor of any written claims, demands or causes of
gt 1;1%&83@ W;ih respect fo the Mark. Licensee shall notify Grantor of any

3

thisapproprintion or unfair compstition by others regarding the
- Mark csf wiazc%z ;1: b@cﬁsﬁm aware. Failure of Licenses to provide notice to Grantor within
- ayeasonable period of ime shall constitute o muaterial breach of: this &g&‘ﬁm&nﬁ Grautor
shall liave the sole right to defs 'w_a whether ornot to'take my action on.account of any
gﬁ@ﬁ acts of infringerent, misappropriation or unfair competition : TLicensee shall not
fnstitute suit or take any action on account of any such. acts m%ﬁ%ﬁ first obtaining the
written consent of Grantor 1o do 5o, which consent shall not be unreasonably withhisld,
Licenses agrees that it is not entitled t share any proceeds received by Grantor, by
settlement or otherwise, in connection with any 3 formal or informal action brought by

. Grantor. The defirise, setflerent and handling of sach action shall be determined by
- Grantor in-its sole discretion.

Reserve | Rivhis

9.1  Licensee acimmwladgﬁs ‘tfbat the Mark and all rights thersin, are ﬁze‘ sole and
exclusive property of the Grantor, its successors and assigos. All rights in ‘the Mark not
expressly granted to the Licensee herbunder are roserved by and shall remain the
Grantor's exclusive propeérty.

10, Baly T

10,1 Each party shall have fhe right, but not the obligation, to terminate the
Hcense and the rights and obligations provided hereunder if the other party is in matesial -
breach of any of its obligations or répresentations hereunder and fails to cure such ’ﬁzmb
“within thirty (30) days of receipt of wiitten notice thereof or, in $he case of a breach not
susceptible of cure within thirty {30) days, such longer period as sy be reascnably
- tequired t6 cure the breach or if the other party's business is ilﬁ}ﬁtﬁa‘{&ﬁ or otherwise
terthinated.

10.2 - Granfor shall have the right, bi_ai:m&t the obligation, to terminate the licerise
- and the rights'and obligations provided herewmder if the Licensee and its affiliates cease .
- touse the Mark fora permd in excess of six {6} romidis.

103 Bach party simif have the right, but not the obligation, t© terminate the
license and the rights and obligations provided hereunder i a petition in bankrupicy is
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filed by or against the other party; provic d that {i) such right of termination shall ag;apiy
only if, to the éxtent, and in.the manner permitted by applicable bankeaptoy lav, and
{ii) if the party that is the debtor in bankrupley cures any matedial breach of this licenss or -
compernsates fnr any pecuniary. logses resulting from siuch breach; the parties consent that -
this lcense may not be terminated and may be assuried and, subject to compliance with
section 16.of this Agmemem, asssgn&d‘, mtmﬂ:asﬁaﬁdmg Sections 365 (b}(i)(&}, ey

and 365{&)(2){%) of the United States Bankruptcy Code,
1l

Remaining Invento

1.1 Upon the expiration of the Term, the Licensee shall have the non-exchusive
right to dispose of'i 13;5 unsold inventory of Producis i‘cr a period of six (6) months
following the sxpiration of the Term, Natwithstanding the fnmgemg, if Lwaans% shall
bieach this Agreement as get Torth in Section 3, and such breach remging wncured fgr
- thitty (30) days, Licenses st mumediately. At the written

all cease disposal of Products writh

request of the Grantor, the Licensee shall render dn itemized statement of vemaining
mvetory al the end of the Term, which statement shall be fums ished to the Granitor within
thirty {30) business days of request and shall be certified by an whemzad officer of the.

¥ Licensee. The Licensee shall not menufacture or autherize the manufcture of nwits of -

P - the ?mfmats in'excess of the amount required to meet Teasonably anticipated demand .

Rt N@W&ﬂzsmﬁmg the foregoing, at any tone fﬁﬁawng the axmratmn or
%arfy termination of the Term, as the case may be, the Grantor shall have the right (‘%mt
not the obligation) to purchage from the Licensee some of all of the Licensee's remaining -
iﬁ’%f@ﬁf&i‘y of Products at the Licensee's most favorable wholesale price,

12, Reversion of Rights

12.1  Upon the expiration or early termination of the Terin, all rights granted
- hereunder shall mmwzzimﬁ%iy revert 1o the Granior, and the Licensee shall have no further
. - right to manufacture; market and/or distribute Products (except to sell off sxisting

Tuverntory pi‘ﬁt‘Sﬁaﬁi tc} the preceding Bection). '

13, Oaﬁxm to Purchase

13.1 Inthe event that Grarﬁar ceases to use its ILL i}MWﬁ’ﬁi}Ng miark,
Licensee has the optmm {exercisable at any thwie after cessation but no. Tater than six (6)
months after receiving written nofice of cessation as sent by ‘Grantor) 1o purchase the
Mark for Pifty Thousand Dollars {$50,000.00).

14,

14.1  The Grantor represents and warrants o the Licensee that, (a) the Grantor
owns all right, title and interest in the Mark; (b) the Grantor has the full power and
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authority to enter into ami pistform tiizs Agreement; (c) the Grmm)r Tras the right to grant -
the licenses herein granted; (d) such grant does not conflict with any ofher agresment io
which the Gramtor is-a party or viclate any right of any third party; (e) the Mark doesnet
infiinge the trademark or any right of any person; aod (ff Licenses has a perfected, ﬁ;’ﬁt* g
prievify security interest in the Mark and Grastor has not granted any Hens or security:
interests int the Mark ofher than those it has disclosed to Licensee as set forth on Exhibit- -

_ 14.2  The Licensee represents wnd warrants to the @mﬁﬁ thiat (&) Licenses has
- the full power and authority to entér znm and g@r’f@m this Agresment, and (b} xﬁr&vxé@d
that the Grantor's representations and warranties in Seption 14.1 shall be accurate and
fully performed, no use by the Licensee (orits afﬁkat@ . agents, employées, principals’
and wpiwmtatw%) of the Products, shall violate any right of any person or any . -
provision of this Agreement, or injure any person. '

143 With respect to any breach by either party ofits mpreﬂazﬁaﬁom and
watranties hereunder, the i&reaei:nzzg party SM m{i anify and hold harmless the cilwr
3 . panty. agamsi any loss or damage, nchading reasonable attorneys’ fﬁ%& mc}:ﬁrmd b}r massm

- of said breach. |

. Sublicerss

13.

15.1° TheLicenses reprzssmﬁs and warrants the Mark izas not aﬁd me;nﬂy 18 ncnt
snbhc@'zssﬁd The Mark may not be sublicensed by Licensee without the prior wriiten
consent of the Grantor, which consent shall not be unreasonably withheld, Aay attempt
- by Licenses to grant-a sublicense withowt such consent shall be null and void abd shall
z:ansnmta a miaterial breach of this Agreement.

16.  Assignment

16,1 Grantor or Licensee may, at any time, without the consent of the other

party, but with nofice to- %%m other party of such &%Sigﬁmm‘t, assign its rights and

1 obligations hereunder to a related extity, but shall remain Hable therefor. For purposes of

1 thig Section 16.1, the term “related entity” shall mean any corporation, partnership or

.. jotnt venture which is 50% or moré owned by Grantor or Licensee as the case may be.
Except as provided in this Section 16,1, Licensee and Grantor hereby agree nol w assign
their rights or obligations hereunder without the prior wrilten consent of the other patty
hereto, which consent shalf not be unres asonably with held. _

: 162 Allofthe terms and: provisions of this Agrﬁemeﬁt sém%i be bmdmg ﬁ;:‘r{}’ii,
and shiall iniire to the benefit of, the successors in Interest or #he assigns of the parties
herets with the same effect as if mentioned in gach instance wheve the party hereto iy
named or referred {6, except fhat no assignment, transfer, pledge or mortgage in violation
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of the provisions of fhis Agresment shall nvest any rights i any assipnes, transferes;

pledge or mortgagee.

- d ”- trbance, smkﬁs} .: otis, l@@kw&u@g shaﬁﬁges, franspor
pféﬁm patural calamitios such as fre, flood, earthqua ‘,@ ar szman, aaets c»i‘Gaﬁ,
governmental regulntions or actions, inability to obtain labor or materials from usual
sowupees of supply, or offtier matiers beyond the parties’ control (2 “Fores Majeure Bvent”).
" The party affected by any Force Majeure Evént shall advise the otheér of the extent and
probabie duration and coordinate efforts to minimize irapact of the Force Majeure Event -
onboth paities, Grantor or Licensee, as the case may be, shall, upon cessation of the
“Force Majeure Event, take all reasonable steps: within its power to resumé with the Jeast
' mssﬁbiﬁ delay comiplisnce with the obligations contained i this Agreement, .

| 172 Headings. Section and Article hoadings in this Agreement ate inohuded
: h&r&m for convenience @i‘ referenne emiy and shalfi noteonstituts 4 part of this A cengent
for any: ':__;'if}ﬂf:.‘ .

173 N&ﬁw"; g%}i woiices requiired or permitied hersunder shall be mwrmng and
 shall be deemied effectively given: (a) upon ;mrsemi deimgfy to the party o be notified,
(b) when sent by confirmed electronic mail, telex or facsimile, () three (3) business days

- after having been seni by registered or certified mail, return veceipt requested, postage.
ymga;é, ar {d) one (1) business day after deposit with a nationally recognized overnight
courier, specifying nest day defivery, with written verification of recsipt. All |
commumications shall be sent as follows:

To Grantor: ' President
Camiiﬁ &cgmsx&m f:a

Fac:ﬁ:mﬂe* (’7&7} 7’?6—«2@%38

with 2 required copyto:  The Yankee Candle Co.
16 Yankes Candle Way
South Deerfield, MA 01373
Attn: Sarals Mufling
TFacsimile: 413 665-9147 -

To Licensee: Chafrman
Starlume, Ine.
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2000 West 94 Strest
Bloomington, MI 55431
Facsimile: (952) 885-2776

with a required copy to: Heller Ehrmvian LLP
' 333 Bush Strest
San Francisco, CA. 94104 -
Atite: Beth M. Goldiman, Esq.
- ‘F a{;smiﬁ (415) 7726268

or to such other: gﬁér&ss as the gar:san to whor ﬂ@tm isto i}& g;mn; "ajz{iza% specified

g mtm {%ﬁi}r gzveﬁ o the sender as provided herein,

4 Goveming Law. This Agreement shall be consty émﬁmfaxﬁaﬁm
amerdwma wﬁh ﬂm Taws of %Izca State of California without régard to choice of liw -
principles.

LA ' mémma ms Agmamﬁat m@r&&nﬁt& the eﬁ{}’

- hﬁmof am:f g:ye -.fa-.w all prior ﬁag@mm r@mm@ﬁﬂm and ag&%mts madé by the
parties and thisir affiliates with réspect to the subject matter hereaf(other than any written.
agreements and-other documents entered into or delivered by the parties and their
aﬁ:‘ii&a&s mn%mpamwasiy with this ﬁgraemam) This Agreemert may be amended,
supplemented or changed, and any provision hiereof waived only be a written insiriment
making specific reference to this Agreement signed by the party against whom
enforcement of any such amendment, supplement, change or waiver is sought. Waiver
by either patty of any breach or default heveunder by the other party shall not operate’as &
waiver of ainy other breach or defmilt whether stmilar to or diffevent from the breach or
defandt waived.

rparts, This Agreement may be executed in two (2} or more .
' wmtergam, e:aeh sf which shall be deemied an original, but all of which togetlier shall |
constiute one and the smne agreement, binding upon the parfies hereto, mmamsmdmg
that both parties are not signatories to the original or the same counterpart,

17.7 Miscellanegus Construction Provisions. In the event any provision of this
Agreement is found 1o be unenforceable or invalid, such provision shall be severable .
fromn this. Agreement if itis mpab‘ie of being identified with and apportioned to r@m}ﬁm&i
“eonsideration or to the extent that it is & wmmn which is not essential and the sbsence.
of which would not have prevented the parties from entering into-this A@'&mﬁ&ﬁt '

I WETNESS WHEREOF, tﬁe parties hereto have executed this AGREEMENT

as of the date first above wriiten.
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Exhibi A

| mavk

- Country T Clnss |

e

: &@w :#w'

i%eg, Nm -

ﬁ%g Date .

Gonds/Servises

ILLUME

Registered

NA- |

1031000

© {85169

| ;’E‘i&ﬁiéﬁ’i}?aég
| o003

Candles

<Candle and incense acosisories, nanely,
candle and fncense liolders, candierings, 1

vandle sticks and cotidle spuffors;
~Candle and ingense accessories, namely,
oatidle and fncense bolders, caadie riaga,

“eandlosticks and candle suiffers not af

precions metal;

1 Retmil shop sales; mail. azﬁar’sales and -
o wﬁa}esa{aﬁwiﬁbuﬁemﬁm&ammg
| candles mdeaﬂdieamassuxﬁes

ALLUME | L
Registered

UK

|42

;5

12008/2000. |

2255311

2255311

12/07/2001

4 Glaniants; lamems, oit Iam;asa,,

carvdtedt aned wicks

21~ Holders snd stands for lamps, lastems | -
- aud candles '
' E-Sﬁw"i‘ﬁ&ﬁnﬂgmg tugsihe:r, for the bensfi
1 ofothiers, of & vadiety of gnaﬂz enabling
-1 ouistomers o.converdently view gad
{pmﬁha% t{msﬁ goods i in am{aﬂ N

A gemzai mmnéssa wwelbsite and
| eatalogue by mail oxder or by g of
4 tgienmnmm&imﬁans. :

CLLUME | -
| Registered

USA

4; 21,

33

1071674995 |

TE00T 053

2291811 -
1 1/36/1999

B Candies
- 21~ Gandlle and incense aocessories,

1 nammsly, candleand incense holders,

- candie tings, candle sticks and candla
- srraffers not bf precious et :
+ | 35~ Retwil shop sales, mail order sales and |
‘|- wholesele distribution sales festining
| pandies and onndle avcessories

(LLUME |
' . Registered |

LgA

G5/09/2003. |

8248092

2506293 f
115072084

Personal ars produsts, namely; showey

' and bath gol, band dnd liody and face. | 1
~Totion, nd and bady and face soup, ami R

bath salts.
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ACKNOWLEDGEMENT AND CORXISTENCE AGREEMENT

This Acknowlédgement and Coexistence Agreement (the “Agreement”) is dated
as of 1and5" % 2006, by and between Candlc Acquisition Co, d/bla “Iuminations.” a
Delaware corporation (“CAC™), and Starlume, Jnc., a Delaware corpoiation (“Starlume™). -

WHEREAS, pursuant to the “IP License Agreement” dated as of March 15, 2002
(the “Existing Licénse™), Old Canco, Inc., f/k/a Nluminations.com, Inc. (“Old
1lluminations”), granted to Stardume the exclusive Tight to use the mark ILLUME in
. 'cormection with the mianufacture, distribution and sale of the goods and services set foith -
on Exhibit A to the License (definéd below) (collectively, the “Licensed Products”) and
Starlurie has thereafter continnonsly so used the mark ILLUME;

WHEREAS, CAC has acquired from the bankruptcy estate of Old Iluminations

_ cach of the marks listed on Exhibit A hereto (the “CAC Marks™), including the mark
ILLUME;

WHEREAS, CAC has granted a trademark license to Siarlumq pursuant (o that
certain IP License Agreement dated January __, 2006 between the parties (the
“License”), for use of the mark ILLUME in connection with the Licensed Products:

. WHEREAS, CAC and Starlume wish to describe their respective rights to use the
‘whark ILLUME and the other CAC Marks:

NOW, THEREFORE, for good and valuable consideration, receipt of which is
hereby acknowledged, the parties agree as follows:

1. Acknowledgement; Agreement to Coexist

L1 Starlume acknowledges that the CAC Marks aund all rights therein, are the
.. sole and exclusive property of CAC, i1s successors and assigns. Starlume agrees that it
shall not assert any rights in the mark ILLUME against CAC or CAC’s.past, present or
Tuture use of any of the other CAC Marks, including without limitation the miark
ILLUMINATIONS, or otherwisc abject to, challenge. or interfere with CAC”s past,

present or future use of any of the CAC Marks, including without limitation the mark
ILLUMINATIONS.

.2 For so fong as the term of the License is in effect, CAC agrees that CAC

" shan not agseit any rights it may have in the mark ILLUMIN

ATIONS against Starlume’s
- use of the mark ILLUME, provided that the License has not been terminated in -
--accordance with its terms and that such use of the mark ILLUME by Starlume is

consistent with the terms and conditions of the License.
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‘other party or to bind such other

1.3 Starlume’s rights in the mark 1.J UME are limited to the form ILLUME,
and Starlnme shall not use or register or have any other rights whatsoever in the mark

ILLUMINATIONS or any of the other CAC Marks,

14  Starlume shall not use or register or exercise any other rights whatsoever
with respect to the mark ILLUMINATIONS or any of the other CAC Marks for any

‘reason. Starlume acknowledges that all of its rights in the mark JLLUME are expressly
subject to the License and that the mark TLLUME and all rights therein, are the sole and

exclusive property of CAC, its suceessors and assigns. All rights in the mark ILLUME

not expressly granted to Starlume under the License are reserved by and shall remain
CAC's exclusive property,

, 1.5  Starlume and CAC cach acknowledges that a timely Combined Declaration
of Use and Incontestability has been filed with the U.S. Patent and Trademark Office
with respect to the regisiration of the Mark, but that no notice of acceptance has been
received as of the date of this Agreement. Neither Starleme nor CAC represents,

WarTants or covenants that a notice of acceptance will be received after the date hereof,
and neither Starlume nor CAC shall have any Kabili

ty in the event a notice of acceptance
is not received.

2. Term

‘2.1 The term of this Coexistetice Agreement shall be perpetual, provided
however that CAC's abligations with respect to Starlume's rights in the mark ILLUMR
pursuant to Section 1.2 hereof shall be coterminous with the License and shali have no
force and effect with respect to Starlume’s use of the mark ILLUME at any time after
termination of the License, except as such use is expressly permitted by paragraph 11.1 of

_I;he License.
3. Not a Pastnership
3.1

This Agreement is not intended to create, and shall not be construed to
create, a joint venture, a pattnership, or any other similar relationship between the parties,

nor shall this Agreement be construed to create any rights in any third parties. This

Agreement shall not be construed as constituting cither party as an dgent of the giher

patty for any purpose whatsoever. Neither party is granted any right or authority to

assume or creatc any obligations or responsibility, express or implied, on behalf of the
party in any manner or thing whatsoever. Rach party

hereto shall conduct its own business at its own risk and expense and for its own account
in ihe status of an independent coniractor. -
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4.  Miscellaneous

4.1 Notices. All nofices required or permitted hercunder shall be in writing and
shall be deemed effectively given: (a) upon personal delivery to the party to be notified,
(b) when sent by confirmed elecironic mail, telex or facsimile (c) three (3) business days
after having been sent by registered or certified mail, return receipt requested, postage
prepaid; or (d) one (1) business day after deposit with a nationally recognized overnight
courier, specifying next day delivery, with written verification of receipt. All
communications shall be sent as follows:

To CAC: President
Candle Acquisition Co.
dib/a "Muminations"
1995 South McDowell
Petaluma, CA 94954
Facsimile: (707} 776-2097

with a required copy to: DLA Piper Rudnick Gray Cary US LLP
_ 333 Market-Street, Suite 3200
San Francisco, CA 94105-2150
Attn; Robb A. Scott, Fsq.
Facsimile: (415) 442-0856

To Starlume: Chief Executive Officer
Starlume, Inc.
2000 West 94™ Swreet
Bloomington, MN 55431
Facsimile: {952) 885-2776

with a required copy to: Heller Ebrman LLP
' 333 Bush Street
San Francisco, CA 94104
Atin: Beth M. Goldiman, Esq.
Facsimile: (415) 772 6268

.or to such other address as the person to whom notice is to be

given may have specified
in a notice duly given to the sender as provided herein.

42 Goverping Law. This Agreernent shall be construed and enforced in
‘accordance with the laws of the State of California withour regard to choice of law
‘principles. :
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43  Headings. Section and Article headings in this Agreement ave included
herein for convenience of reference only and shall not constitute a part of this Agreement
for any purpose.

4.4 Suctessors and Assigns. All of the terms and provisions of this Agreement
shall be binding upon, and shail inure to the benefit of, the successors in interest or the ]
assigns of the parties hereto with the same effect as is mentioned in each instance where
the party hereto is named or referred to,

4.5  Expenses. Unless otherwisc expressly provided herein, each of the parties
hereto shall bear the expenses incurred by that party incident to this Agreement and the

tcansactions contemplated liereby, including without limitation aHl fees and disbursements
of counsel and accountants obtained by such party.

4.6  Entire Agreement and Amendment. This Agreement represents the only
agreemerit and uaderstanding between the parties with respect to the subject matter
hereof and supersedes all prior negotiations, representations and agreements made by the
parties and their affiliates with respect to the subject matier hereof (other than any written
agreements and other docuntents entered into or delivered by the parties and their
affiliates contemporaneously with this Agreement). This Agreement may be amended,
supplemented or changed, and any provision hereof may be waived, only by a written
instrument making specific reference to this Agreement signed by the party against whom
enforcement of any such amendment, supplement, chan ge or watver is sought, Waiver
by either party of any breach or default herennder by the other party shall not operate as g

waiver of any other breach or default whether similar to or different from the breach or
default waived.

4.7 Co‘uﬁtcmggls. "This Agreement may be executed in two (2) or more
counterparts, each of which shall be deemed an original, but all of which together shall

constitute one and the same agreement, binding upon the parties hereto, notwithstanding
that both parties are not signatories to the original or the same counterpart.

4.8 Miscellaneous Construction Provisions. In the event any provision of this
Agreefnent is found to be unenforceable or invalid, such provision shall be severable
from this Agreement if it is capable of being identified with and apportioned to reciprocal
consideration or to the extent that it is a provision which isnot csscntial and the absence
of which would not have prevented the parties from entering into this Agreement,

Attachmeht B . -TRADEMARK
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IN-WITNESS WHEREOF, the parties hereto have executed this AGREEMENT
as of the date ﬁrstabﬁvc_ written.

CANDLE ACQUISITION CO. d/b/a “[iuminations™

By: %

President VY

STARLUME, INC.
By:

Chief Executive Officer
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IN WITNESS WHEREQF, the parties hereto have executed this AGREEMENT '
as of the date first above written.

CANDLE ACQUISITION CO. d/b/a “Iltuminations™

By:

President

STARLUME, INC.

By: CE\A,L_C'_/,/‘K—\/
fhicer )

—Chief Exesgative-O

Ch i e
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Exhibit A
The CAC Marks
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TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT

< H- This TRADEMAXK ASSIGNMENT AND SECURITY AGREEMENT dated as of
Irm:u':'uq—_:_f.’ 2006 (a5 it may be amended, supplemenited. or otherwise modified from time to time, this “Secyrity
Agreoment™), is catered inito by and between CANDLE ACQUISITION CO. d/b/a “Hlaminations,” 2 Delawars
“corporation (the "Grantor™), and STARLUME, INC., a Delaware corporation (the “Seoured Pargy).

; Reference is made 1o (i) the “IP Licensc Agreement” between the Grantor {as the ficensor therein)
| o " #nd the Securcd Party (as the Ticensee therein) dated of even date herewith (as it may be amended, supplemented, or
* otherwise modified from time fo time, the "Liccnse Agreement™), {i7} the “Acknowledgement and Coexistence
Agreement” betwéen the Grantor and the Secured Party dated of even dale herewith (as it may be amended,
supplemented, of othérwise modified from time to time, the "Coexisience Agreement”), and (jii) the letter agreement.
i} among the Grantor, the Sccured Party, and Madeleine L.L.C. (“Madeleine") dated Novembes 14, 2005 (as ic may be
-amesded. supplemented, or otherwise modified from time to time, the “Leqter Agreement™). The Graator and the

Secured Party agreed 10 enter into this Security A-gmcmept, the License Agreement, and the Coexistence Apreement
pursuant to the Letter Agreement.

This Security Agreement shall secure {a) the due and puncuual performance by the Grantor and
any successors or assigns of all covenants, agreements, obligations, representations, warraities, and liabilities
(collectively, "Obligations™) (including without limitation afl Oblj gatfons arising during the pendency of any
bankruptey, insolvency, rectivership, or other simiar proceeding) of the Grantor to the Secured Party under ihe
License Agreement, now or hereafter éxisting, whethes direct or indirect, absolute or contingent, 20d the payment of
all damages-for any breach thereof;-(b) the dua and punctual performance by the Grantor and any succsssors oc
assigns of all Obligalions (including without limitation all Gbligations arising during the pendency of any
barikruptcy, insolvency, receivership, or other simlay proceeding) of the Grantor to the Secured Party under the
Coexistence Agreement, now or hereafier exisiing, whether direct or indirect. absolute or gontingent, and the
‘paymenit of all damages for any breach thereof: and (¢) the due and puncwal performance by the Grantor and any
successors of assigns of all Obligations (including without limitation all Obligations arising during the pendency of
any bankruptey, insolvency, receivership, of other similar proceeding) of the Grantor (o the Secured Party under this
Security Agreernent, now or hereafler existing, whesher direct or indirect, absolute or contingent, and the payment of
ail damages for any breach théreof (all the Obligations deseribed in the preceding clauses (a), (b}, and (c} being
collectively called the “Secured Oblipatians™).

Accordingly, the Grantor and the Secored Party
assigns), for good and valuable consideration,
agree as follows:

(and each of their respective successors or
the receipt and sufficiency of which are hereby acknowledged, hercby

ARTICLE1T

Definitions

. SECTION 1.01. Definition of Terms Used Herejn. Unless the context otherwise requires, ail

; ' - capitalized torms used but not défined herein shall have the meanings set forth in the-Licenss Agreement, in the
Cocxistence Agreement, or in the Letter Agrecment. and all references to the Uniform Cowmercial Code shalj nean .
: die Uniform Cotmriercial Code as in effect in the State of California from time 1o time.

SECTION 1.02. Definition of Certain Terms Used Herein. Asiised herein, the following
terms shall have the following meanings:

"Collajgral” shall mean ail of the Grantor's now owned and hereafter acquired or ariging right,
title, and imerest in, to. snd under all of the fol lowing:

) {a) the trademark “ILLUME," the goodwill associated with the mark “ILLUME,"™ and alt
reated rights, including without Hmitation all cxisting and future repj

- ghts, i istrations and applications therefor {(including
without limitation Reg. Nas. 2291R] § and 2906253 for candles, candle and incense accessories, retail and wholesals
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services in the ficld of candles and candle accessorics, and persoial care products, namely, shower and bath gel,
harid and body and face lotion, hand and body and face soap, and bath salts) filed in the United Siates Patent and
Traderark Office, any Statc of the United States, or any similur offices in any other country or any political-
subdivision thercof, and all extensions, reissues, or renewals thereol:

{by - all rights, conlracts, aprecments, licenses (including without limitation the License
Agreemerit), cliims, and causcs of action (including without limitation any past, present, and future elaims and
causes of action for infringement, dilution, misappropriation, vilation, or misuse 2nd the i ght to collect damages
; therefor) arising cut of or related to the trademark "ILLUME” or the Liccnse:

{c} all books and records concerning or relating 1o any other Collatera;

{d} al! additions, improvements, and accessions 1o any othier Collateral;

(c) all inﬁom'e. soyalties, and other Payments now or hercafler payable with respect to any
other Collateral; and

) any and al) Proceeds of any of the foregoing.

"Event of Dfailt” shall mean any material breach b
anly Secured Obligation (inctuding without limitation durin
rectivership, or other similar proceeding),

¥ the Grantor or any successor or assign of
g the pendency of any banknupicy, insolvency,

“Lien" shall mean any secueity interest, lien, charge, mortgage, deed, assignment, pledgc,
hypothecation, clatm, encombrance, sasément, restriction, or other interest of anotlier person of any kind or nature,

subordinate to the Li

Security Agreement.

“"Proceeits” shall include any arid ali proceeds and products of any
-t limited to, whatever is received upon the sale, exchange, license,
that constitutes Colateral; whiatever is collected on, or distribuited on
constitltes Collateral; any payment received from any insurer or othier pesson or emity as a result of the destruction,
loss, dieft, damage, or Gther Involuntary conversion of whatcver nature of any asset or property which constitutes
" Collateral; ahyclairm of the Grantor against any third party for {and the right 1o sue and secover for and the rights o
daniages or profits due or accrued afising oot of o in conneetion with) past, present, ov future infringement or
A‘ - -dilkition of the mark “ILLUME" or other Coltaeral or injury to the goodwill associated with or symbolized therchy;
and any aad all other amoumts from time to tme paid or payable under ar in connection with any of the Collateral.

of the Collateral, including, but
or other disposition of any asset or property
account of, any assct or property that

‘ - SECTION 1.03. Security Tritcrest. As security for the due and punietual performance and
Payment of the Secured Obligitions by the Grantor and any sucoessors or assigns, tic Grantor hereby pramts 10 the
Secureil Party and it suceessors and assigas, and horeby bargaios, sells, COnvoys, assigns, sets over, mortpages,
pledges, liypothecates, and transfers fo the Secured Party and its successors and assigns,  continuing security
-nterest in ali of the Grantor's now owsied and hercafter acquired or arising right, title, and interest i, to, and undei
the Collaters! (the “Security Interest”). Without limiting the Toregoing, the Secured Party is heroby authorized o file
one or morc financing statements, amendments thereto

» Continuation suatements, filings with the United States Parent
and Trademark Office (or suy successor office o any similar office in any statc or in a

. : s i ! wy other country), or other
“documents for the purpose of petfecting, confirming, continting, enforcing, or protecting the Sceurity Interest
granied by the Grantor, with or withount the signature of the Grantor.

2
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. incorporated, validly existing, and in gond stending under the laws of 1}
* power and authority to own dnd use-its properties and assets and to
+ Graror is ot in viokation or default of any of the provisions of its
-forcign corparation in each jurisdiction in which the nature of its

- Have of redsonably be expected to result in 2 material adverse

- 3350:34\;]

SECTION 1.04. No ion of Liability. The Security Interest is granted as secarily only
and shall not subject the Secured Party to, or in any way alter or modify. any obligation or liability of the Grantor
‘with respeet 10 or arising ont of the Collateral.

ARTICLE II
Repeesentations and Wirrantics

Fhe Grantor hereby represents and warrants to the Secured Party that:

SECTION 2.0§. Title and Authasity. “The Grantor has goed and valid rights in and title to the

“Collatésal with respect to which it has purpocted to grant a Security Interest hereunder and has full power and

authority () to grant to the Secured Party the Security Interest in such Collatesal pursuant herdto, and (i3} to execute,
deliver, consummate, and peiform its obligatiens in accordance with the 1emms of this Securily Agreement, the
License Agreenient, the Coekistence Agrecment, and the Letter Agreemeat, without the conseat or approval of any
othér person or the nieed for any filing with any other person, including any governmental or quasi-governmental

ageny or instrumeniality other than any consent or approval which has been obtained or filing- which has beea
made.

SECTION 2.02. Validity of Security Inteyest. The Sconrity Interest constitutes () alegal and
valid security interest in alf the Collateral securing the performiance and payment of the Secured Obligations, and
(b} subject 1o the filings, registrations, and recordings described in Section 1.03 abave, a perfested, first priority
securily interest in all Collateral in which 2 secucity interest may be perfected by filing
analogeus document in the United States (or any political subdivision thereaf) and its
pursuant to the Uniform Commercial Code or other applicable Iaw in such jurisdictio
shall be prior to ary other Lien on any of the Collateral.

a financing siaternent ot
territories and possessions
us. The Security Interest is and

SECTION 2.03. Absence of Othier Licns, The Grantor has vights in and the power 1o transfer

the Coilatéral free and clesr of any Lien, ¢xcept for thie Permitted Licns, The Grantor has not filed or consented to

the filing of (a) any financing statement or analogous document under the Uniform Commercial Code or any other
applicuble Jaws covering any Collateral, (b) any assignment in which the Grantor 2ssigns any Collatcral or any
security agreciient or similar instrutiient covering any Callatcral with

the United States Patent and Tradernark
"Office, or {¢) any assigament in which the Grantor assigns any Collateral or any security agreement or similar
instrument covéving any Coltateral with any forcign governmentat, nwnicipal, or other office, which financing

staieivent or amalogous document, assignment, security agreesuent, or similar instrument is still in effect, except, in
‘each case, with respect to the Permitied Licns.

SECTION 2.04. Organization and Qualification. The Grantor is a carporation duly
ie State of Deldware, with the requisite
carry onils businiess as currently conducted, The
articles of incorpocation, bylaws, or other
“organizaticnal or chanter documerits. The Grantor is duly qualified to conduct business and s in good standinig as a
business conducted or propesty owned makes such
ed or in goad standiitg, as the case may be, could not
cffect on its ability to perform the Secured Obligations
(a "Materig{ Adverse Effect™, and no proceeding of any type or kind whatsoever has been instinated in any
Jurisdiction revoking, limiting, or curtailing or secking to revoke, limif, or curtail such power, authority, or
qualification.

qualification necessary, except where the filure to be so qualifi

SECTION 2.035. Authccbation and Enforcement. Bach Secured Obligation constitutes the
valid and binding obligition of the Grantor énforceable against the Grantor in accordance with its terms except (i) as
lurited by applicable bankrupicy, insolvency, Teorganization, mosmtorium, and other laws of generat application
affecting the enforcement of ereditors’ riphts generally and Gi) as limited by laws relating 10 the avatlabi Hry of
speeific performance, injunctive relief, or other equitable remedies, ’
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SECTION 2.06. No Conflicts. The excention, defivery, consummation, and performance of
this Security Agreement, the License Agreement, the Coexistence Agreement, and the Letter Agreement by the
Granter do not antd will not (i) conflict with or violate any provision of the Graritor's or any affiliate's certificate or
articles of incorporation, bylaws, of other ofganizational or charter documents, o (i} conflict with ar constitute a
default (or an event which with notice or the passage of time would become a defanlt) under, result in the creation of
any Lica {othier thun the Liens contemplated herein) upon any of the properties or assets of the Grantar, or to give to
osthiers any rights of termination, amendivient, accaleration, or cancellation (with or without nofice or the passage of

-time or both) of, any agreetnent, credit facility, debt, or other instrument or other understanding to which the Grantor
is & party or by which any property of asset of the Grantor is bound er affected, or ({ii) conflict with or resultin any
8 violation of any rule, law, regulation, order, judgment, injunction, decree, or other restriction of any coort or

gavermmental or quasi-governmental agency or instrumentalicy to which the Grantor is subject or by which any
“property or asset of the Grantor is bound or affected. _ _

SECTION 2.07. LiGzation. There is no threatened or pending formal or informal litigation,
proceeding, or other judicial or quasi-judicial action which (i) sdversely affects or challenges the legality, validity,
or enforceability of any of the Licesise Aprcement, the Cocxistence Agresment, the Leficr Agroement, or this
Sécurity Agrcoment, or (i) coold, if there were an unfavorable decision, individudlly or in the aggrepate, have or
reasonably be expected to result in a Materdal Adverse Effect.

SECTION 2.08. Compliance. The Grantor (i) is not in defiult ander or in violation of {and no
evenl has oconrred that has not been waived that, with notice or lapse of time or both, would result in a default by
the Grantor tndei), and has not reccived notice of a claim that it is in default under or that itis in violation of, any
indenture, loan, or credit agreement or any other agreement or instrurment to which it is a party or by which it or any
of iis propertics is bound (whether or not such default 6r violation has been waived), (i1) is not in violation of any
order of any coust, arbitrator, or goveramental body, or (jif} is not, and has ot been, in viclation of any statute, rule,
or regudation of any governmental authority, except in each case ag could not, individualty

or in the appregate, heve
or reasonably be expected to result in 2 Material Adverse Bffect.
SECTION 2.09. Trademark Statis. Neither the Grantor nor any affiliale bas received 3 writen

notice that the mark "ILLUME" or any other Collateral viclates or infringes upon the rights of any person or enticy.
Grantor's rights with respect to the mark "ILLUME" and all other Collateral are enforceable, und Grantor is not
aware; of any cxisting infringement théreof by another person o eatity. Secured Party acknuwledges that a timely
Combined Declaration of Dsc and Incomiéstability has been filed with the U.S. Patent and Trademayk Office with
Tespect to the regisiration of the Mark, but that 1o notice of acceptance has been received as of the date uf this
Security Agreement. Notwithstanding any othet provision of this Security
* warrant or covenant that 2 notice of pcceptance will be received afier the d
Secured Party in the event anotice of acceplance is not received,

Agrecment, Grantor does not represent,
ate hereof and shall ave no Hability 10

ARTICLE I

venspty

SECTION 3.01. Change of Name; Location of Collgterali Records; Place of Business. The

Grantor agrees promptly to vioti€y the Secured Party in wriling of ary change (i) in its corporate name or fn any trade
‘Daine uscd to identify §t in the conduct of its busingss or in the ownership of its properties, (i) in its state of
incorporation, (i) in the location of its chief executive office or its principal place of business, {iv) in its Montity or
corparate structure, or (v) in its Federal Taxpayer Idemtification Number. The Grantor agrees not 1o effect or permit
any chahge referred to in the preceding semtence unlese it shall have given the Secured Purty ten (10) Busincss Days"
. prior written notice of such change and shall prompily make 21l filiags under the Uniform Commercial Code or

otherwise that are required in order for the Secured Party to continue at alf times following such change to have a
valid, legal. and perfected first priority security interest it all the

Collateral. The Grantor agrees promptly to notify
the Secured Party if any material portion of the Collateral is impaired. )
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Attachment C TRADEMARK

~ REEL: 003450 FRAME: 0692



SECTION 3.02. Protection of Serurity. The Graator shall, at its own cost and expense, take
ady and alt actions necessary to defend title to the Collateral against 8l persons and to defend the Security Intevest
of the Secured Panty in the Collateral and the priority thereof against any Lien.

e,
and caise 1o be duly filed all uch further instruments and documents and take alt such actions as thie Secured Party
- fhay from time to time reasonably request to better assure, preserve, protect, and perfoct the Security Interest and the
-righits and comedies created heréhy.

SECTION 3.04. Disposition of Collateral. The Grantor shall not muke of permit to be made
an assignmient, pledge, or hypothecation of the Collateral and shall not grant any other Lien in respect of the
Collateral, except for Permitted Liens. Xf an Event of Default shall have oceurred and be continuing, the Grantor
shall riot sell, convey. lease, assign, transfer, Pledge, hypothecate, create any Lien upon, or otherwise d

ispose of any
Collateral or any interest therein. If no Event of Defanlt shall have occurred and he continuing, the Grantor may

j : -transfer the Colfuteral only if the transferes shall have acknowledged in writing fo Seciired Party the exfstence and

' senior prioiity of the License Agreeiment, the Coexistence Agresment, and the Liens in favor of Secured Party

: ‘created or contemplited by this Security Agreement and agree in writing with Secured Party to assume all of the
Sceured Obligations. . :

SECTION 3.05. Maintenance and Preservation of Tizdemark Loliatera). The Grantor agreos
that it will maintain and preserve the mark “ITLLUME" and other trademark rights included in the Collateral in ful)

force and free from any claim of abandoninent or invalidity, and that it will not use or permit the nze of stich
trademark in violation of Secured Party's rights under the License Agreement, the Coexistence Apreement, or the

‘Letter Agreement, The Grantor shall notify the Secured Paity immediately if it kaows or has reason 1o know of any

adverse détermination ar development {including the instinition of, or zny détermination or.development in, any
y country) regarding

procéeding in the United States Patent and Trademark OFfice or any court or similar office of an

thie Granor's ownership of the mark *WLUME* o7 other trademark rights included in the Collateral or its right to
Tegister or maintain the registration for the same. The Grantor will take a1l necessary steps that are consistent with
the practice in any proceeding before the United States Patent and Trademark Office or any office or ageney in any
political subdivision of the United States or in any other country or any political subdivision thereof, to maintain and
pursie each application refating to the “ILLUME" trademark and ather trademark sights included in the Collateral
(and to obitain the relevant grant or registration) and to mainzain each registration, incloding tifely. filings of
applications for renewal, affidavits of use, affidavits of incontestability, and payinent of maintonance fees and to
initiate appropriale proceedings against third parties. In the event that

the Grantor has reason to believe that any
Cotlateral has been or is about to be infringed, misappropriated, diluted, or subjected to unfair competition by a third
© party, the Grantor prompily shall notify the Secyred Party. The grantor shall have the sole right to determine '
whether 67 not to take any action on aceount of any such acts of infringement, misappropriation, dilution, or unfair
cumpetition. The Securcd Party shall not institute suit or take my

action on account of any such acts without first
obtaining the written conscnt of Grantor to do s0, whick consent shall not be unreasonably withhetd. The defense,
“settlemient, and handling of such action shall be determined by Grantor in its sole discreti

ARTICLEIV
Rcmgg? ieg
SECTION 4.01. R_rsn_mﬁnm\gm In addition t6 all other rights and remedies

Sale, the Sécured Party shall bave the sight to assign,

_ transter, and deliver to the purchaser or purchasers thereof the
Collateraf 5o sold. Each such pt!rchasor at any such

sale shail hold the property sold free from any elaim or right on

} 5
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thie part of the Granior, arid the Grantor hereby waives (W the extent permitzed by Jaw) ail rights of redemption, sy,

valuation, and appraisat which the Granior now has or may at any time in the future have under any rule of law or
slatute now existing or hereafler enacled.

The Secured Party shall give the Grantor 10 days' written notice (which the Grantor agrees is
reasonable notice within the rmeaning of the Uniform Commercial Code as in effect in the State of California or its
equivalént in Gther jurisdictions) of the Secured Party's intention to make any satc of Collateral. Such notice, in the
case of a public sale, shall state the time and place for such sale. Any such public sale shall be held at such time or
timies within ordinary business howrs and at such place or places as the Secured Party may fix and state in the notice
(if any) of such sale. At any such sale, the Collateral, or portion thereof, W0 be sold may be £01d in one Tot as an
eitiréty or in separate parcels, as the Secured Party may (in its sole and absolute discretion) determine. The Seewred
Party shall not be pbligdted to make 2ny sale of any Coltateral if it shall determiae not to do so, regardless of the fact

" that notice of sale of such Collatecal shall have been given. The Secured Party may, withou! notice. or publication,
adjourn any public or private sale or cause the same o be zdjoumid from time to fims by announcemert at the time
and place fixed for sale, and such sale may, without further notice, be made at the fime and place 1o which the same
was 50 adjournied, In case any sale of all or &ny part of the Collteral is made on eredit or for future delivery, the
Collateral so sold miy be retained by the Secured Farty until the salc price is paid by the purchaser or purchasers
thereof, bot the Secured Party shall not incur any Hability in case any such purchaser or puschasers shall fail to take

~up arid pay for the Collaterdl S0 sold and, in casc of any such failure, such Collateral may be sold again npon like
notice. At any public {r, to the extent permitted by law, private) sale made pursuan to this Section, the Secured
Party may bid for or puréhase, free (to the extent permitted by law) from any right of redemption, stay, valuation, or
appraisal on the part of ttie Grantor (all said rights being also hereby waived and releaged to the extent permitted by
~“law), the Collateral or any part thereof offered For sale and may make payment on account thereof by using any

‘claina then due and paysbie to the Secuied Party from the Grantor 2s a credit against the purchase price, and the
Secured Party miay, upon comphiance with the terms of sale, hold, retain, and dispose of suéh property wittiout
iurther accountability to the Grantos therefor. For purposes hescof, u written agreoment to purchase the Collateral or
any portion thereof shall be treated as a sale théreof; the Secured Party shall be free to carry out such sale pursuant
to such agreement, anid the Grantor shall not be entitied 10 the return of the Collateraf o any portion thereaf subject
therezo, notwithstaniding the fact that aficr the Secured Party shall have entered into such an agreement all Events of
Detault shall have been remedied and the Secured Obligations paid iu full. As an alternative to exercising the power

of sale herein conferred upon it, the Secured Party may proceed by a suit or suits at [aw or in equity to foreciose this

- Secunity Agreement and to sell the Collatesal or any

portion thereof pursuant to a judpment or decree of 4 court or
courts having competent jurisdiction or-pursuant to a proceeding by a court-appointed receiver.

] SECTION 4.02, Application of Proceeds. The Secured Party shalf apply the proceeds of any
“cotlection or sale of the Collateral, as welf as any Coll_atcml consisting of cash, 25 follows:

_ FIRST, to the payment of all costs and expenses incurred by the Secured Party in
conncition with such coliection or sale or otherwise in con:

mection witls this Security Agreement or gny of
the Secured Obligations, incloding all court costs and the reasonable fees and expenses of its agents and
legal counsél (including without fimitation such costs, fees, end expenses incurred in connection with any
bankruptcy case), the repayment of aH advances made by the Secured Party hereundér on behalf of the
Grantor, and any other costs or expenses incurred in connection with the exescise of aay right or remedy
hereunder or under the License Agreement, the Coe

xistence Agrecment, or the Letter Apreement;
SECOND, 10 the paynient in full of the Secured Obligations; and

THIRD, to the Grantor, and its suocessors or assigns, or a5 a court of compelent
Jjurisdiction may otherwise direct.

“The Secured Party shall have absolute discretion

as to the Bme of application of uny such proceeds, moncys, or
b_aiances in accordance with this Security Agreement. Upon any sale of the Coli

- - 6
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50 s0ld and such purchases or pufchasors shall not be obligated to se 1o the application of wny part of the puichase
moncy paid over to the Sccured Party or such officer or be answerable in any way for the misapplication thereof,

ARTICIEV
Miscellancous

SECTION 5.01. Notices, All commumications aud notices hereunder shall {oxceptas -
otherwise expressly permitted hercin} be in writing and given as provided in Section 8.3 of the License Agreement.

SECTION 5.02. Security Intorest Absoluge. Subject o Section 5.12 below, alt rights of the
Secured Pasty hereundér, the Sccurity Interest, and a1l ubligations of the Graator hereunder shall be absolute and
unconditional ircespective of (a) any lack of validity or enforceability of alk or any portion of this Secucity
Agrecment, the License Agivemicent, the Coexistence Agreement, the Letier Agroement, any agreement with respect
to any of the Secured Obligatiors, or any other agreement or instrument relating 1o any of the foregoing, (b} any
uthendment or waiver of or any consent [0 any departure from this Security Agreemicnt, the License Agreement, the
Coexisterice Agresment, the Létter Agreement, or any other agreemnent or ibstrurnent, or (€} any other circurstance
that might othcrwise constitute 2 dofcase avaitubie to, or & discharge of, the Grantor in respect of the Secured
Obligations or this Sccurity Agreement. .

SECTION 5.03. Survival of Agreement. All covenants, agreements, representations, and
warranties made by the Grantor hercin and in the other instruments prepared or delivered in connection with or
pursuant 5o this Security Agreement shall be considered to have been relied upon by the Secured Party, regacdless of
any investigation made by the Secured Party or onits behalf, and shall survive and continue in fusll force and effect

- until all Secured Obligations shall have been indefeasibly and irrevocably performed in full,

SECTION 5.04. Successeis 20d Assigns.- Whenever in this Security Agreement auy of the
parties hereto is referred to, stich reference shall be decmed to include the SUCCEesEOrS an

d assigns Of such party; and
all covenants, promiises, and agreements by or on behalf of the Grantor or the Socured Party that are contained in
this Secarity Agreement shal! bind and inure to the bencfit of their Tespective successors and assigns.

SECTION 5.05. Farty's Fees and Expenses: Indemaification. (a) The Grantor agrecs
10 pay upon demand to thie Secured Party the amount of any and all rezsonable expenses, inchuding the fees,
disbursements ,and other charges of its cousisel and of B0y exports or agents, which the Secored Party may incur in
connection with (i) the preservation of, or the sale of, collection from, or other reglization upon, any of the
Coltaterad, (i) the exercise, exforcement, or protection of any of the rights of the Secured Party hereunder or under
. the License Agreement; the Coexistence Agreement, or the Letter Agreement, or (i) the taiture of the Grantor to

perform or observe any of the provisions hereof or of the License Apreement, the Coexistence Agréement, or the
Letter Agréement.

) Thie Granior agrees to indenmn
hidrmiess frofm, any and af) tosses, claims,
dishursemerits; and other charges of coun:
with, or as a resull of, any breachi by,
Obligations or any claim, lisigation,

fy the Secured Party againet, and hold the Seoured Party
damages, Tiabilities, and related expeoses, inctuding reasonable fees,

scl, incurred by or asserted against it arising out of, in any way connecied
or default of, Geantor under this Security Agreement or the Secured
Investigation, or proceeding relating thereto or 1o the Collatecal.

N = Any such amounts payable as provided hereander shaif be additional Secured
Obligations. The provisions of this Section 5.05 shall remain operative and in full force and effect regardiess of the
consumation of the transactions contemplated hereby, the invalidity or unenforceability of any term or provision

of this Secueity Agrecmcent, or aay investigation made by or on behalf of the Secured Pacr

SECTION 5.06, GOVERNING | AW. THIS SECURITY AGREEMENT SHAL{ RE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED

! BY THE INTERNAL LAWS OF THE STATE OF
CALIFORNIA WITHOUT REGARD T( CHOICE OF LAW PRINCTPLES.
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i

~ Secuirity Agreetvent should be held invalid, illegal,

.28 close as possible to that of the invalid, illegal or unenforceable provisions.

‘counterparts, eachi of which shall constitute an ariginal

_ any California State couirt or of any

SECTION 5.07. Waivers; Amendment. (a} No failure or delay of the Secured Party in
exercising any power or rfight hercunder shall operate a8 a waiver thereof, nor shall any. sing!e or partial exercise of
any such right or power, or any abandonment or discontinance of steps to enforce such a ¥ight or power, preclude
uny other or furither exercise thercof of the excercise of any other right of power, The rights and remedies of the
Secured Party hereunder apd under the License Agreement, the Coexistence Apreement, and the Letter Agreement
are cumiilative and are not exclusive of any rights or remedies that it would otherwise have. I the event ofa
conflic between the provisions of this Sccurity Agreement, on the one hand, and the Letter Agreement, on the other
hand, this Security Agreement shail control. No waiver of any provisions of this Security Agreement, the License
Agreement, the Coexisicrics Agreement, or the Letter Agreement or consent 1o any departure by the Grantor
therefrom shall in any event be effective unless the same shall be permitied by paragraph (b) bilow, and then such
waiver or consent shall be effective only in the spaciic instance and for the purpose for which given, No notice to

or demand on the Grantor i any case shall entitle the Geantor to any other-or further notice or demand in similar or
other cireumstances.

{b) Neither this Security Agreement nor any provision hereof may be watved, smended, or
nmodifiéd except pursuant to an agreement or agreentents jo weiting entered into by the Sceured Party and the
Grantor with réspect to which such waiver, amendment or modification is fo apply.

SECTION 5.08. Sevesability. In the eveint uriy ont or more of the provisions containgd in this
or unedforceable in any respect, the validity, legatity, and
eriforceability of the remaining provisions coritained herein shall not in any way be affected or impaired thereby (it
being untdersicod that the invalidity of a particular provision in 2 particular jurisdiction shalt not in and of itself
affect the validity of such provision in any other jutisdiction), The pasties shall endeavor in good-faith negotiations
to replace the invalid, iflcgal, or unenforceable provisians with valid provisions the economic effect of which comes

A

SECTION 5.09. Counterparts. This Security Agreement may be executed in two or wmore

but all of which when taken together shall constitute but one
contract. Delivery of an exccuted signature page to this Sccurity Agreement by facsimile transmission shall be
ctfective as delivery of 2 manually exscuted counterpact hereof,

SECTION 5.10. Headings. Asticle and Section hea
teference only, are not part of this Security Agreement,
consideration in interpreting, this Security Agreement.

difigs used herein are for the purpose of
and sre not 1o affect the consteuction of, or o be waken ing

SECTION 5.1 1. Jurisdietion; Consent lo Service o

5. The Grantor and Secured Party
bereby ifvévacably dnd usconditionally subnst, for themselves and their properg

» 10 the nonexclusive jurisdiction of
Federal court sitting in Californis, and any appellate court therefrom, §

tweljrdo 50, any objection which they may
of or relating ta this

N SECTION 5.12, Temminatign. () This Security Agreement and the Security Interest shall
teratinate upon the first 1o otour of the Tolowing: (i} all of the Secured Obligations shall have been indefeasibly and
ror (i} the License Agveement shall have beeq effecti 1 i

: 8
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form foe filing all Uniform Commercial Code tevmination statements aod similar documents which the Grantor shan

reasonably request to evidence such termination or an authenticated record authorizing the Grantor lo prepare md
file the same.

) This Seeurity Agreement shalt remaig in full foree and affect snd continue to be effectiva
should any petition be filed by or against the Grantor for liquidation 65 reorgamzation, should the Grantor become
insolvent or make an assignroent for the benafit of any croditor or creditars, o should 2 recelver or mugies be
appoiaied fur i or any significent pari of the Grantor’s assels, and shall continug (o bo effective or be reinsaicd, as
the cuse may be. if ai any lime payaeat and pesformance of the Secured Obligations. or any part therenf. ic,
pursuaat ta applicable Jaw, rescinded oc rediiced in amount, or mist otherwise be restorsd or retwmed, whether as &

“woiduble preference,” “fraudulent conveyance,” or otherwise, all as though such payment or performance had not
been made. In the event that any payment, or any pari thereof, is rescinded, reduced, restored. or seturned. the

Seciteed Obligations shall be reinstated and deemed reduced oaly by such smount paid snd not so rescinded.
rediced, rcstomd or retumed.

IN WITNESS WHEREOF, thy pardes hereto have duly c.xem:md 1his Security Agroamnnl as of
the day and year fircx above written.

i CARDLE ACQUISITION CO, N
d/bfa "Muminations”

a Delaware corporation
s Grantor, M
By
"N Bﬁ(uh \{.a.ltbe_r't‘f
amg
Ti:Ie: ‘PR*\,-Q Dhent

STARLUME, INC.,
. &' Delawure corpoiration -
as Secured Party,

By:

Name:
Title:

38503Mvli
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form for Tding 411 Uniform Comimercial Code termination Statements and similar documents which the Grantar shall

reasonably request to evideace such tesmination or an authenticated record anthosizing the Grantor to prepare and
f7le the same.

b This Sccurity Agreement shafl remain in full force and cffect and continue to be effeciive
should any petition be filed by or against the Grantar far liquidation or reorganization, should the Grantor become
insolvent or make an agsignment for the benefit of any ereditor or creditors, o should a reeciver or trustee be

-appoinicd for alt or any significant part of the Grantor's assets, and shall coatinue 10 be effective or be reinstatod, as
the case may be, if at any time payment and pesformance of the Secured Obligations, or any part thereof, is,
pursuant o applicable Jaw, rescinded ot reduced in amount, or must otherwise be restored or returned, whether as 2
"voidable preference,” “fraudulent cunveyance,” or otherwise, all as though such payment or performance had not
been made. In the cvent that any payment, or uny pan thereof, is rescinded, reduced, restored, or returned, the

Sccured Obligations shall be reinstated and deemed reduced only by such amount paid and not so rescinded,
reduced, restored, or returned, _

IN WITNESS WHEREQF, the

patties hereto have duly executed this Security Agreement as of
the day and year first above written, )

CANDILE ACQUISITION CO.
d/a “Tluminations.™

a Delaware corporation

as Grantor,

Ry:

MName:
Title:

STARLUME, INC.,
a Delawarc corpuration
as Secured Party,

By: C&m¢u3arg;évﬁLw/,f

Name: Cragies 4. G-REEAIATRI

Tile:  Cpmerpn
9 .
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