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ASSIGNMENT AND LICENSE AGREEMENT s

This Agreement dated as of December 31, 1997 by and between Colgate-Palmolive

Company, a Delaware corporation (“Colgate”), and Candle Corporation of America, a New York
corporation (“‘Candle”).

1.~

(a)

(b)

(c)

(d

“Purchase Agreement” as used herein shall mean the Purchase Agreement, dated

as of September 30, 1997, as amended as of December 31, 1997, between Colgate
and Candle.

Colgate hereby sells, assigns and transfers to Candle its full right, title and interest
in the patents and patent applications of Schedule 1 hereof, including the right to
have patents issued to it in its name and to bring legal actions for the past
infringement thereof and to retain all recoveries.

“Colgate’s Field of Use” as used herein shall mean oral care, personal care
(including body deodorants and antiperspirants) and household cleaning products
(including those containing a fragrance), but shall not include products used for
warming, cooking, heating, lighting or aromatherapy, or products used for the
purpose of dispersing a fragrance otherwise than through products used or
marketed as oral care, personal care or household cleaning products.

“Licensed Patents™ as used herein shall mean the patents and patent applications
identified in Schedule 2 hereto, any patents that issue therefrom, and any
divisions, continuations, continuations-in-part, reissues, reexaminations or
extensions thereof.

Candle hereby grants to Colgate, its Affiliates (as defined in the Purchase
Agreement), and its and their respective successors and assigns, a world-wide,
irrevocable, royalty-free exclusive right and license under the Licensed Patents to
make, have made, use, have used and sell products within Colgate’s Field of Use.

The license granted hereunder shall be exclusive within Colgate’s Field of Use.
Colgate agrees that it shall not, without receiving the written consent of Candle,
assign such license or any interest therein or right thereunder to any person or
entity that manufactures or sells products that are used for warming, cooking,
heating, lighting, or aromatherapy, or products used for the purpose of dispersing
a fragrance otherwise than through products used or marketed as oral care,
personal care or household cleaning products. Colgate further agrees promptly to
notify Candle of the name and address of any person or entity, other than an

Affiliate of Colgate, that acquires such license or any interest therein or right
thereunder.
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4. Colgate makes no representation or warranty in this document with respect to the
patents and patent applications of Schedule 1. All representations and warranties

with respect to such patents and patent applications are in the Purchase
Agreement.

5. In the event that Candle decides not to prosecute a patent application of Schedule
2 to patent, or to maintain a patent or patent application of Schedule 2, Candle
shall promptly so inform Colgate and Colgate shall have the right to prosecute the
patent application to patent or to maintain the patent application or patent. In the
event that Colgate decides to prosecute a patent application or to maintain a patent
application or patent, Candle shall assign all of its right, title and interest therein
to Colgate, retaining into itself either a worldwide, irrevocable, royalty-free,
nonexclusive right and license or a worldwide, royalty-bearing, exclusive right
and license to make, have made, use, have used and sell products, other than
within Colgate’s Field of Use, as may be covered by one or more of such patents
or patent applications and any divisions, extensions, continuations, continuations-
in-part, reissues and reexaminations thereof. The royalty for the foregoing
exclusive license shall be one half (1/2) of the costs and fees for prosecuting and
maintaining the Licensed Patents that are the subject of the exclusive license.

6. Colgate shall notify Candle of any infringement of the Licensed Patents of which
it becomes aware within Colgate’s Field of Use. For any such infringement
within Colgate’s Field of Use, Colgate may elect, at its sole discretion and
expense, whether to enforce the Licensed Patents, and Candle shall cooperate in
such enforcement activities at the sole expense of Colgate; and Colgate shall be
entitled to retain all monetary awards recovered through such enforcement
activities. If infringement occurs outside Colgate’s Field of Use, Candle may
elect, at its sole discretion and expense, whether to enforce the Licensed Patents,
and Colgate shall cooperate in such enforcement activities at the sole expense of
Candle; and Candle shall be entitled to retain all monetary awards recovered
through such enforcement activities.

7. This Agreement shall be governed by and construed in accordance with the laws
of the State of New York without reference to the choice of law principles thereof.

8. All legal and other costs and expenses incurred in connection with this
Assignment/Retained License shall be paid by the party incurring such costs and
expenses.

S. All notices and other communications hereunder if in writing and delivered

personally, sent by documented overnight delivery service or, to the extent receipt
is confirmed, telecopy, telefax or other electronic transmission service to the
appropriate address or number as set forth below.

1. \HUFFMAN\STERNO\LICENSE4.DOC
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Notices to Colgate shall be addressed to:

Colgate-Palmolive Company

300 Park Avenue

New York, New York 10022

Attention: Andrew D. Hendry, Esq.
Senior Vice President,
General Counsel and Secretary

Notices to Candle shall be addressed to:

Candle Corporation of America

¢/o Blyth Industries, Inc.

100 Field Point Road

Greenwich, Connecticut 06830

Telecopier: (203) 661-1969

Attention: Robert B. Goergen
cc: General Counsel

with a copy to:

Finn Dixon & Herling LLP

One Landmark Square

Stamford, Connecticut 06901
Telecopier: (203) 348-5777
Attention:  Harold B. Finn III, Esq.

10. This Agreement shall be binding upon and insure the benefit of the parties hereto
and their respective successors and assigns.
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IN WITNESS WHEREOF, this Assignment and License Agreement has beeﬁ signed by
or on behalf of each of the parties as of the day first above written.

COLGATE-PALMOLIVE COMPANY CANDLE CORPORATION OF AMERICA

rJ)n( By: é/tyu_..,; ﬁ,___‘/‘-
Name: _Rgute . L6

Title: __Nate Seesadent
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SCHIFF HARDIN & WAITE l 934 76

INVOICE DATE ' DESCRIPTION INVOICE NUMBER L AMOUNT

04-01-98 FEE FOR RECORDING ASSIGNMENT 4/7./98 | 280.90
OF 7 U.S.PATENTS FROM
COLGATE - PALMOLIVE TO CANDLE
CORP.OF AMERICA -JEK

- 280.00
y
SCHIFF HARDIN & WAITE TN A 183476
233 SOUTH WACKER DRIVE CHICAGO, ;LI;;NOlS 60606
CHICAGO, ILLINOIS 60606 J30 CHECK NO.
193476
NOT VALID OVER $1500 UNLESS COUNTERSIGNED
NOT VALID AFTER 180 DAYS
DATE AMOUNT
04-01-98 280.00
PAY TWO HUNDRED EIGHTY AND 00/100 é o p %ﬁ;&‘*
TO THE .
ORDER ASSISTANT COMMISSIONER FOR 1
PATENTS

AUTHORIZED SIGNATURE

*iq3L 7 1070007 70% OL233e255m"




