TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name H Formerly || Execution Date ” Entity Type
The Thomas Kinkade Company, LIMITED LIABILITY
LLC 1212912006 COMPANY: CALIFORNIA

RECEIVING PARTY DATA

|Name: HWindermere Holdings, LLC |
|Street Address: ||900 Lightpost Way |
|City: ”Morgan Hill |
|state/Country: |lcALIFORNIA |
|Posta| Code: ”95037 |
[Entity Type: |[LIMITED LIABILITY COMPANY: CALIFORNIA |

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark
Serial Number: 76234128 LIGHTPOSTS FOR LIVING
Serial Number: 76168462 MUSIC OF LIGHT
Serial Number: 74672672 PAINTER OF LIGHT

CORRESPONDENCE DATA

®
Fax Number: (213)486-0065
Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: (213) 972-4500
Email: ptoMailLosAngeles@foley.com
Correspondent Name: Jeffrey A. Kobulnick
Address Line 1: 555 South Flower Street, Suite 3500
Address Line 4: Los Angeles, CALIFORNIA 90071-2411
ATTORNEY DOCKET NUMBER: 095145-0104
NAME OF SUBMITTER: Jeffrey A. Kobulnick
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Signature: [Jeffrey A. Kobulnick/

Date: 08/02/2010

Total Attachments: 23
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

DECLARATION
IN SUPFORT OF OWNERSHIP CHANGE

The undersigned, being hereby warned that willful false statements and the like so made
are punishable by fine or imprisonment, or both, under 18 U.S.C. Section 1001, declares that the
current owner of the U.S. trademark registrations listed in Exhibit A attached hereto is
Windermere Holdings, LLC, a California limited liability company.

The undersigned further declares that ownership of the registrations shown in Exhibit A
attached hereto passed to Windermere Holdings, LLC through a series of transactions, as
follows:

1. On or about January 29, 2004, Media Arts Group, Inc. merged with The Thomas Kinkade
Company, a Delaware corporation. Media Arts Group, Inc. was the surviving corporation
which, upon consurnmation of the aforementioned merger, changed its name to The
Thomas Kinkade Company. By eperation of law, as well as the terms of the merger, the
surviving entity, The Thomas Kinkade Company, became the owner of the registrations-
shown in Exhibit A. A true and correct copy of the Certificate of Merger confirming the
changes set forth in this paragraph is attached hereto as Exhibit B.

2. On or about May 14, 2004, The Thomas Kinkade Company (the Delaware corporation),
merged with and into TK Newco, Inc., a California corporation. TK Newco, In¢. was the
surviving corporation. Upon consummation of the merger, the surviving corporation, TK
Newco, Inc., changed its name to The Thomas Kinkade Company, a California
corporation. By operation of law, as well as the terms of the merger, The Thomas
Kirnkade Company (the California corporation) became the owner of the registrations
shown in Exhibit A. A true and correct copy of the Agreement of Merger confirming the
changes set forth in this paragraph is attached hereto as Exhibit C.

3. On or about December 29, 2006, The Thomas Kinkade Company (the California
corporatien) converted to a California limited liability company and changed its name to
The Thomas Kinkade Company, LLC. The latter entity became the owner of the
registritions shown in Exhibit A. A true and correct copy of the Articles of Organization /
Conversion as filed with the California Secretary of State is attached hereto as Exhibit D.

4. On or about December 29, 2006, The Thomas Kinkade Company, LLC entered into an
Assignment and Assumption Agreement with Windermere Holdings, LLC. Pursuant to the
agreement, The Thomas Kinkade Company, LLC transferred and assigned to Windermere
Holdings, LLC, among other property, all of the trademark registrations shown in
Exhibit A. A true and correct copy of the Assignment and Assamption Agreement is
attached hereto as Exhibit E.

LACA_2626634.1
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The undersigned further declares that he is properly authorized to execute this declaration
on behalf of the current owner of the trademark registrations shown in Exhibit A attached hereto;
and that all statements made on information and belief are believed to be true,

Windermere Holdings, LLC

Date: A\m\&\' o1, 2010 By:
< J 7

Name: Robert Murray

Title: M_@Jﬂf

LACA_2626834.1
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EXHIBIT A
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EXHIBIT A

U.S. TRADEMARK REGISTRATIONS
TRANSFERRED FROM MEDIA ARTS GROUP, INC. TO WINDERMERE HOLDINGS, LLC

MARK REG. NO.
LIGHTPOSTS FOR LIVING 2,517,293
2,869,955
PAINTER OF LIGHT 1,988,294
LAGA_2627652.1
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EXHIBIT B
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Delaware ... .

The First State

I, HARRTET SMITH WINDSOR, SECRETARY OF STATH OF THE STATE OF
DELARARE, DO EEREBY CRRYIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES;

WPHE THOMAS KINKADE COMPANY®, A DETLEWARE CORPORATION,

WITH AND INTO "MEDIA ARTS GROUP, INC.” UNDER THE NAME OF
"PUE THOMAS RINXADE COMPANY®, A.CORPORAYION ORGANIZED AKD
EXISTING UNDER THE LANS OF THE STATS OF DELAWARE, AS RECEIVED
AND PILED IN THIS OFFICR THE TRENWYY-NINTH DAY OF JANUARY, A.D.

© 2004, AT 4:54 O'CLOCK P.N.

Hatriet Smith YWindsar, Secreataly afsunn
AUTHENTICATION: 3040666

DATE: 04-~07-04

233431¢ BI00M
040257861
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[

Stats pf Dolawecn
Ssorst, of Stxta
Divisicn Corpozations
Dalivered D4:8540 PN OL/29/2004
FYLED 04:54 PN 01/20/2004
SRV D40083567 - 2334318 Frim

CERTIFICATE OF MERGER
OF

THE THOMAS KINKADE COMPANY
(a Delnware Corporation)

WITH AND INTO

MEDIA ARTS GROUP, INC.
(r. Deluware Corporation)

UNDER SECTION 251 OF THE GENERAL
CORPORATION LAW OF THE STATE OF DELAWARE

Pursuant to Title 8, Sectlon 251 of the Delaware General Corporation Law, the
undersigned corpuretion excented the following Certificate of Mezper:

FIRST: The vame of the surviving corporation is Media Arts Group, inc., &
Delawars corporation, (the *Surviving Corporation”) and the name of the corporation being
merged into the Surviving Corporation is The Thomas Kinlsde Company, a Deleware
corporation (the "Merging Corpuratios®).

" SECOND:  The Agreementand Plen at"Mcrger {the "Merger Agreement”) hes besn

' approved, adapted, cartified, executed and acknowladged by the Merging Corporation and the

Surviving Corporation pursusnt to Title 8, Section 251, of the General Corporation Law of
Delaware, :

THIRD:  The name of ths Supviving Cotporation In the Merger Agreement hertin
cerfified is Media Ants Group, Inc., which will continue its existence as seid Surviving
Corporation under the name The Thomas Kiokade Company upon the effective datc of snid
Merger pursuant to the provisions'of the Delaware Genenal Corporation Law.

FOURTH: The Cartificate of Incorporation of the Survlying Corporatian shall be its
Certificate of Incorporation until amended and changed pursusnt to the provisions of the
Delaware General Corporation Law.,

FIFTH: The executed Merger Agreement is on file at the principal plece of
business of the Surviving Corporation st 900 Lightpost Why, Morgan Hill; CA 95037,

SICTH: A copy of the Merger Agreemant will be funished by the Surviving
Corporation, on request ardd witbout cost, 1o any stockholder of the Merging Corporation o the
Surviving Corporation. .
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i

N WITNESS WHEREQF, said Surviving, Comonnon has cansed this Certificate of

Mergerto be signed by m outhorired officer, thisGH

WSS, 1 DOC

day of January, 2004.

‘MEDIA ARTS GROUF, INC,
B Delawa,re ca'rporaxmn

By; ,{&ﬁ/{l’;j f 4/ c,.é
7" Name: Robert C, Murmay
Tifle: Vice President, G Couns:l

and Secretary -
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EXHIBIT C
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A0612908

SECRETARY OF STATE

I, Kevin Shelley, Secretary of State of the State of
California, hereby certify:

That the attached transcript of 4z _ page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct. |

IN WITNESS WHEREOF, ] execute this
certificate and affix the Great Seal of
the State of California this day of

JUN -8 2[]04

K P

Secretary of State

Bec/Sinls Form CE-T0T {rav, 1108)

&9 OSP 3 BUSID
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A0612905 AN fﬁ':‘.“Ef?nFsE’m,EL'rsEE
. of tha Sials of Callforitla

 MAY 14 2004

AGREEMENT OF MERGER KEVIN SHELLEY
© Secretary of State
This AGREEMENT OF MERGER (this ‘h_ngg: Agreement™) is made as of May 14,
2004 by and between The Thomas Kinkade Company, a Delaware corporation (“TKC") and TK
. Newco, Inc., a California corporation (*“IK Newco”). TKC and TK Newco are herema.fcer
- sometimes collectively referred to as the @nshtuent Corporations.”

RECITALS

- A, TRCisacorporation duly organized and existing under the laws of the Stateof
Delaware, with its principal executive office Jocated at 900 Lighipost Way, Morga.n Hill, '
California 95037, and is qualified to transact business as a foreign corporation in the State of
California, TKC's current authorized cepital stock censists of 2,000 shares'of Common Stock,
with a par value of $0.01 per share (“mg_cgmms@r), of whmh 500 shams are issued end
outstanding, and no shares of Preferred Stock.

B. TKNewcoisa oorpnranon duly organized and existing under the laws of the
State of California, with its principal executive office located at 900 Lightpost Way, Morgan -
Hill, California 95037. TK Newco's current suthorized capital stock consists of 1,000 shares of
Common Stock, no par value (“IK Newco Common Stock™), of which 100 shares are issued and
outstanding, and no shares of memed Stock.

C." The respectwe Boards of Dlrecmrs of TKC and TK Newco deem it desirable and
in the best interest of each-of the Constituent Corporations and their shaxeholders that TKC
merge with and into TK Newco, in accordance with the provisions of Sections 1100 et seq. of the
Corporations Code of the State of Célifornia and upon the terms and subject to the conditions set
forth in this Merger Agreement, for the purpose of effecting a change of the stats of
mcor_pomhon of TKC from Delaware to California.

D.. TheBoards of Direcbors of cach of the Constituent Cozporations have appfovbd
this Merger Agreement. .

NOW, THEREFORE, in consideration of the mutual covenants, the parties do hereby
adopt the plan of reorganization set forth in this Merger Agreement and do Liereby agree that
TKC shall merge with and into 'I‘KNewco on the following terms, conditions and other
prowsmns

1.  Merger and Effective Time. At the Bffective Time (as defined below), TKC °

shall be merged with and into TK Newco (the “Merper™), and TK Newco shall be the surviving -

corpbration of the Merger (the “Surviving Corporation™). The Merger shall become effective
upon the close of business on the date when a duly executed copy of this Merger Agreement,
along with all required officers’ certificates, is filed with the Secretary of State of the State of
Californis, or upon the close of business on the date when & duly executed copy of this Merger
'Agreement, along with all required officers’ certificates, is filed with the Secretary of State of Tho
State of Delaware, whichever later ocours (the “Bffective Time’ ')

Agreemant of Merger 1
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2. Eﬂ'ect of Merger. At the Effective Time, the separate corporate existence of |
TKC shall cease, the corporate identity, existence, powers, rights and immunities of TK. Newco
as the Surviving Corporation shall continue unimpaired by the Merger, and TK Newco shall
succeed to and shall possess all the assets, properties, right, privileges, powers, franchises, '
immunities and purposes, and be subject to all the debts, liabilities, obligations, restrictions and
dnties of TKC, all without further gct or deed.

-2 Governing Documents, At the Bﬁ'achv= Time, the Articles of Incorporation of
TR Newco in effect immediately prior to the Bffective Time shall become the Articles of
Incorporation of the Surviving Corporation (as amended as provided in Section 4 hereof), and
the Bylaws of TK Newco in éffect immediately prior to the Effective Time shall become the
Bylaws of the Surviving Coxporatlon.

4. - Amendment of Arﬁclg of Incorporation of the Surviving Corgo-raﬁgn.
Article I of the Articles of Incorporation is amended to read as follows: The name of the
corporation (hereinafter called the “Corporation™) is The Thomas Kinkade Company.

5. . Directors and Officers. At the Effective Time, the directors and officers of TK:C
ghall be and become the directors and officers (holding the same titles and positions) of the
Surviving Corporation and affer the Effective Time shall serve in accordance with the Articles of
Incorpotation and Bylaws of the Surviving Corporation. .

. 6. Conversion of Shares of TKC. Subject to the terms and conditions of this
Agreement, at the Effective Time, each share of TKC Common Stock outstanding immediately
prior thereto shall be automatically changed and converted into one fiully paid and nonassessable,.
issued and outstanding share of TK Newco Cornmon Stock, which shares of TK Newco ghall

thereupon be issued and outstanding,

, 7.  Cancellation of Shares of TK Newco, At the Effective Time, all of the
previously issued and outstandmg shares of TK Newco Common Stock that were issued and
outstanding immediately prior to the Effective T1me shall be automatically retired and cancclled

without cons1daranon. : .

8. Stock Certificates, At and afier the Effective Time, all of the outstanding
cerfificates that, prior to that date, represented shares of TKC Common Stock shall be deemed
for all purposes to evidence ownership of and to represent the number of shares of TK Newco
‘Common Stock into which such shares of TR.C Common Stock are converted as provided herein.
The registered owner on the books and records of TK.C of any such outstanding stock certificate,
for TKC Common Stock shall, until such certificate shall have been sirrendered for transfer or
otherwise accounted for to TK Neweco or its trausfer agent, be entitled to exercise any yoting or
other rights with respect to, and-to receive any dividend and other distributions upon, the shares
of TR Newco Common Stock evidenced by such outstandiog certificate as above provided.

Agreement of Merger 2
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0,  Employee Bemefit Plans, At the Effective Time, the obligations of TKC under or
with respect to every plan, trust, program and benefit then in effect or administered by TKC for
the benefit of the directors, officars and employees of TKC or any of its subsidiarics shall = -
become the lawful obligations of TK Newco and shall be implemented and administered in the
same manner-and without interruption until the same are amended or otherwise lawfilly aitered
or ferminated, Effective at the Bffective Time, TK. Newco hereby expressly a.do;pts and assumes
all obligations of TKC under such employee benefit plans. ,

10,  Further Assurances. From time to time, as and when required by the Sumvmg
-Corporation or. by its-successors or assigns, there shall be executed and delivered on behalf of
TKC such deeds, assignments and other instruments, and there shall be taken or caused to be.
taken by it all such further action as ghall be appropriate, advisable or necessary in order to vest,
perfect or confirm, ofrecord or otherwise, in the Surviving Corporation the title to and
possession of all property, interesis, assets, nghts privileges, immunities, powers, franchises and
authority of TKC, and otherwise o carry out the purposes of this Merger Agreement., The
officers and directofs of the Surviving Corporation are fully authorized in the narne of and on
behalf of TKC, or otherwise, to take eny and all such actions and to execute and deliver any and
all such deeds and other instruments as may be necessary or appmpna:c to acoomphsh the
: forcgomg

Condition. The consummation of the Merger is subject to the approval of this
- Merger Agrecment end the Merger conternplated hereby by the stockholders of TKC and by the
shareholders of TK Newco, prior to or at the Effective Time.

12.  Abandonment. At any time before the Effective Time, this Merger Agreement
may be terminated and the Merger abandoned by the Board of Directors of TKC or TK Newco,
notwithstanding approval of this Merger Agceemen‘t by the Boards of Directors and shareholders
of TKC and TK Newco.

13, Amendment. At any time before the Eﬁ'ectva Time, this Merger Agreemcnt
may be amended, modified or supplmc:ntcd by the Boards of Directors of the-Constituent

- Corporations, notwithstanding approval of this Merger Agresment by the sole stockholder of .

- TKC and the sole shereholder of TK Newco; provided, however, that any amendment made
subsequent to the adoption of this Merger Agreement by the sole stockholder of TKC or the sole
sharebolder of TK Neweo that changes any of the principal terms of the Merger Agreement shall

 require the approval of the stor:kholdms of TKC and the shareholders of 'IK Neweco.

14,  Tax-Free Reorpanization, The Mergcr is intended to be a tax-free plan of
reorgamzatlon within the meaning of Section 368(&)(1)(5’) of the Internal Revenue Code of 1986,
as amended. :

15. Governing Law. This Agreamenishall be govemed by and construed under the

internal laws of the State of California as applied to agreements among California residents
. entered into and to be performed entirely within California, without reference to the principles of

Agrn;-.m:ntofMerge: ) ‘ " . 3'

TRADEMARK
REEL: 004252 FRAME: 0689



“conflicts of 1aw or choice of laws, except to the extent that the laws of the Stafe of I) elaware
would applyin moanners relating to the internsl affairs of 'IKC and the Merger.

16. Counterparts In order to facilitate the filing and recording of this Merger
. Agreement, it may be executed i in any number of counterparts, each of which shall be deemed to

be an originsl.

IN WITNESS WHEREOF, this Merger Agreement is hereby executed on behalf of
each of the Constituent Corporations and attcstcd by thcn' respective officers hereunto duly -
authorized.

" THE THOMAS KINKADE COMPANY, TK NEWCO, INC.
a Delaware Corporation - & California corporation

2 _ ‘ 7 Eric Halvorson
Title: Chief BExscutive Officer ' Title: Chief Executive Officer

[Signaturxe Page to Agreement of Merger]|

A g'ree.ment of Mergsr 4
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TK NEWCO, INC.
(a California corporation)

OFFICERS’ CERTIFICATE OF APPROVAL
OF

AGREEMEN’I’ OF MERGER

. Bric Halvorson and Robert Murray certify that:

"L We are the Chief Executive Officer end. Secretary, respectively, of TK Newco,
Inc., a corporation organized under the laws of the State of California { the

' “Comg@txon M.

2. The Apresment of Merger inthe form attached hereto (the “Merger Agreement™ -
- was duly approved by the Corporation's Boa:c_lj of Directors and shareholders.

3. “The shareholder approval of the Merger Agreement was by 100% ofthe
: outstandm,g sharcs of the Corporation. .

4, There is only one class of shares, "Common Stock”, and the number of shares
outstanding is 100.

I further declare inder penalty of perjury under the laws of the States of California and
Delaware that I have read the foregoing certificate and know the contents thereof and that
the matters set forth in this certificate are true and correct of our own knowledge.

ExecutedeorgmHm, California on __ ey 1y 2004,

vorson, Chief Executive Officer

M%’ /ﬂw/uzﬁ;

ert Murray, Secretary
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'THE THOMAS KINKADE COMPANY
’ . {a Delaware corporation)
OFFICERS’ CERTIFICATE OF APPROVAL

OF
AGREEMENT OF MERGER

" Bric Halvorson and Robert Mrray certify that:

L We are the Chief Executive Officer and Secretary, respectively, of The Thomas
* Kinkade Company, a corporation organized under the laws of the State of Delawarc ( the

“Corporation™).

2. - The Agreement of Msrger.in the form attached hereto (the. “Merger-A greement”)
was duly approved by the Corpora:!:ion's Board of Directors and stockholders.

3. The stockholder approval of the Merger Agrcsmnnt was by 100% of the
. outstanding stock of the Corporation.

"4, ' Thereis only one class of stock, “Common Stock”, and the mumber of shares of
Common Stock outstanding is 500.

I further declare under penalty of perjury under the laws of the States of California and

Delaware that T have read the foregoing certificate and know the contents thereof and that
the matters set forth in this certificate are true and correct of our own knowledge

Executed in Morgan Hill, California on ﬂ\_ll.' W, 2004.

c I-Ia‘Ivnr'imn, Chief Executive O'fﬁca:

227

obert Murray, Secretary /
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EXHIBIT D
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. 50838184

State of California
Secretary of State .

[,. DEBRA BOWEN, Secretary of State of’ the State of Califomia,
hereby certlfy

That the attached transcrlpt of | page(s) has been compared
with the -record on file in this office, of which it purports to be a eopy, and
that it is full, true and oorrect

IN' WITNESS WHEREOF, | execute this"
certificate and affix the Great Seal .of the
State of California this day of

JAN -8 2007

DEBRA BOWEN
Secretary of State

Ssc/Stafe Form CE-10T (REV 01/2007}
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EXHIBIT E
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ASSIGNMENT AND ASSUMPTION

: This ASSIGNMENT AND ASSUMPTION (“Assignment and Assumption*) is mads as of
December 29, 2006, by and between The Thomas Kinkade Company, LLC, 2 California limited Jiability
coxripany (“Assignor”) (formerly known as The Thomas Kinkade Company, 2 California corporation, and
formerly known as The Thomas Kinkade Company, a Delaware corporation, and formierly known as Media
Arts Group, Inc., a Delaware corporation), and Windermere Holdings, LLC, a California limited liability
company (“Assxgnce”), and consented to by Thomas Kinkade, an individual (*Artist"). -

WITNESSETH:

WHEREAS, Assignor and Axtist have entersd into that certain License Agreement dated as of
December 3, 1997 (as it mey have been amended, restated, amended and restated, supplementsd, or
otherwise modified or revised to the date hereof, the “Master License Agreement™),

WHEREAS, the following are referred to as the “Assigned Assets™
{8) ths Master License Agresment;

() to the extent that Assigrior has any tights in, to or under any predecessor(s) to
the Master License Agreement, including, without limitation, the License Agreement, dated as of
December 1, 1993, between Thomas Kinkade, Keaneth E. Raasch and Lightpoit Group, Inc., such
predecessor egroements (the “Prior License Agreements™);

(c) any and all rights that Assignor may have acquired pursuent to or by virtue of or
deriving out of ths Master License Agreement and the Prior License Agreements, including, without
limitation, the use of the name and likeness of Thomas Kinkade;

(d) eny and all (i) trademarks, trade names, trade dress and service marks, (li)
goodwill associated with the forepoing, (iff) copyrights and (iv) other intellectual ptoperty, in each case
owned by, used by, cleimed by or licensed to Assigrior, in¢luding, without limitation, the tradeimarks
“Kinksde”, “Thomas Kinkade”, “Painter of Light”, and all of Assignor’s rights uridér or in respect of all
registrations and applications with respect to the foregoing, exchiding any patents, trade secrets, know-how,
customer lists and vendor and supplier;

(e) copies of all of Assignor’s books, recards, ledgers, Information systems, and
other documents related to the Assigned Assets,

[63] all of Asgignor's rights, titles and interests in, to and under the Interests and
Membe.mlup Rights of Morning Glory Licensing, LLC (as such terms are definéd in the Qperating
Agreement for Moming Glory Licensing, LLC (the “Ope¢rating Agreement")),

Notwithstanding the foregoing, the following are not part of the Assigned Assets: (i) any
agreement between TKC (or its predecessors) and Westinghouse Lighting Corporation, including, without
limitation, the License Agreement, dated as of November 13, 2003, between Media Arts Group, Inc. and
Westinghouse Lighting Corporation(as emended), (i) any agreement between Home Interiors & Gifis, Inc,
and The Thomas Kinkade Company (or its predecessors), including, without limitation, the Amended and
Restated License Agreement, effective as of October 1, 2005 and emended and restated as of November 15,
2006, between Home Interiors & Gifts, Inc. and The Thomas Kinkade Company (as amended), (iii) any
agreement between Park West Galleries, Inc. and The Thomas Kinkade Company (or its predecessors),
including, without limitation, the Settlenent Agreement and Mutunl Release, dated ag of August 31, 2004
between The Thomntas Kinkade Company, on the one hand, and Park Weat Gallexies, Inc., Albert Scaglione,
Fine Art Management Corporation and Jra 5. Shore, on the other hand, and the Purchase and Sale
Agresment , dated -as of August 31, 2004, between The Thomas Kinkade Company and Park West
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Galleries, Inc. and (iv) and agreement between TKC (or its predecessors) and George Goff, including,
without limitation, the Ssitlement Agreement between George and Bsther Goff, Media Arts Group, Inc,,
Thomas and Nanette Kinkade, Patrick Kinkade, and Kinkads Family Galleries.

‘WHEREAS, Assignor and Assignee are parties to the Master Agresment, dated as of December
27, 2006, between Thomas Kinkade, a.k.a. Williamn Thomds Kinkade, ITT, The Thomag Kinkade Company,
Windermers Holdings, LLC, Moming Glory Licensing, LL.C and Lightpost Holdings, LLC, pursuant to
which Assignor hag agreed to assign to Assignee the Assigned Assets.

WHEREAS, Assignor desires to asslgn, and Assignee desires to assume, all ef Assignor's
obligations and rights, title and interest, in, to and under the Assigned Assets; and

WHEREAS, Artist desires to consent to the Assignment, on the terms and subject to the
conditions get forth below:

NOW, THEREFORE, in ¢onsideration of the representations, warranties and covenants
herelnafter set forth and of the mutual promises contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

1. Assignor hereby assigns, sells, grants, conveys, eontributes transfers, sets over and
delivers unto Assignee all of Assignor's estate, right, obligation, title and Intarest in and to the Assigned
Assets, and Assignee hereby accepts such Assignment,

2. By acceptance of the Assignment, Assignee hereby assumes the performance of all of the
terms, obligations, covenants and conditions imposed upon Assignor urider the License Agreement and the
Operating Agreement regardless of any defenses that Assignor may have with respect to the enforceability
of this Assignment end Assumption Agreement.

3. Assignor represents and warmanis that Assignor is the lawfil owner (both of record and
beneficiallyy of and has good and marketable title to all of the Assigned Assets, and has the full right to
contribute, transfer, and deliver such Assigned Assets to Assignee pursuant to this Agrsement, and, upon
such contribution, the Assignee will have, good and valid marketable title to all of the Assigned Assets.

4, Artist hereby consents to (i) the assignment of the Assigned Assets by Assignor to
Assignee and (i) the assumption by Assignee of the Assignied Assets and the performance of all of the.
terms, obligations, covenants and conditions imposed upon Assignor under the License Agreement, and
herehy releases Assignor from any further obligetions under the License Agresment.

5. This Assignment and Assumpfion shall be binding upon and inure to the benefit of the
successors, assignees, personal representatives, heirs and legatees of all the respective parties hereto,

é. This Assignment and Assumption shall be governed by and interpreted in accordance
with the laws of the State of California, United States of America, without raference to ity provisions
regarding conflicts of law and may not be modified or amended in any manner other than by a written
agreement signed by the party 1o be charged therewith. The parties irrevecably consent to resolve any
disputes pertaining to this Assignment and Assumption in the exclusive furisdiction of the federal and state
courts located in Santa Clara County in the State of California and the parties wajve any defense of
persong] jurisdiction or lack of yenue and consent to the persenal jurisdiction of the said courts,

T. This Assignment and Assumption muy be executed in counterparts, sach of which shall
be an original and ali of which counterparts taken together shall constitute one and the same agreement.
This Assigniment and Assymption may be executed by facsimils signature.
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IN WITNESS WHEREOF, Assignor and Assignee have executed and dellvered this Assignment
and Assumption ay of the day and year firgt above written.

ASSIGNCR:

ASSIGNEE:

Acknowledged and consented ta:

Il 2
Thontag Kinkade

RECORDED: 08/02/2010

The Thomas Kinkade Company, LLC

A =

By:
Neme: Neeol \Wicinstain
e Coanerel Menoge

Windermere Holdings, LLC
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