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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE iNTEREST AND THE GOODWILL

W(

CONVEYING PARTY DATA

| Name i Formerty !l Execution Dato | Entity Type ]
[Achievia Direct, Inc. I lo123r2006  [ICORPORATION: 1

RECEIVING PARTY DATA

| Slytermark, Inc. ‘
|2 Sunshine Bivd. |
leara of Mark . Ascik |
{Ormond Beach
| 15tstedCountry: FLORIDA

{ [Postal Code: 32174 |
| [Entity Type: [corPorATION:  FLORIDA l

PROPERTY NUMEERS Total; 1

Praperty Type Numbet Word Mark
Registration Nurmber: 3009275 CARIBEEAN SUN

CORRESPONDENCE DATA

Fax Number; (3123364-1003

Comespondance will ba sent via US Mafl whan the Fax aftompt is insiceassiy,
i Phone: 3123842500

Emait: tmchbride@lowis-gellen.com

Comespondent Name: Lowis & Gallen LLP

Address Line 1: 200 W Adams

Address Line 2: Suite 1900

Address Line 4: Chiago, ILLINOIS 80806

ATTORNEY DOCKET NUMEER: 5373-2501

NAME OF SUBMITTER: Thomas McBrida

Bignature: fThomas McBride/
{ INNSSS— —
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ASSIGNMENT AND LICENSE-BACGK AGREEMENT

This Assignment 2 License-back Agresment {this “Apmeement™ is mede ps of Juowry __, 2000
{the *“Fffective Dale™. vy md between Achievia Direct, fae, o Flogde compombion with e
prinaipal place of businezs in Daytone Beach, Flosida “Assiopor™, and Stylemark, Ine., o Florida
nOTparason vh i principsl plecs of tedues in Ormond Banch, Floride (" Agagnec™} (hommafier
refred 1o collecthvaly 2s the “Partigs™ ang individvally 2 » "Paty™.

RECITALE
WEEREAS, this Agresment ia befng eatered info pursusnt to a Seflemet Agreament and General
Eelease (the “Bettiement Agreame”} being cxccuted sonsurvepify herewith whersin Assignor and
Asignec are coinprising 1y and 7 claims they have or may have with respect to Caze No. &05-
ev-582-Ori-281GE, 48 weli ax any and sl arkust or pelaptial claims anising prior to the deis horecd,

WHEREAS, a5 copiemplated by the Soitfement Agreemenf, snd a3 part of the saftfement
coniempleted Geroln, the paities desfre that each perty szl Have rights in covtain hademinds an =2
forth herein.

NOW, THRREFORE, for good md valurble consideration, the ceeelpt and sulficiency of which are
‘herehy scknowledped, the Partics herchy agres 85 fhifows:

1.  DEFINTTIONS

For the purpasss of thiz Agrectient, the foflowing ams will have the meanings sseribed to Hom m=
follows:

L1 “Gomie™ means e products Heted jn Bxhibit “A™ berete, profurts similer thercto,
mnd such other products ax Assionor may detsrmine Eom e to tme shait be siteble for use in
connection with the Lisensed Trademark.

12 “tied License Parind™ ehall hove the meaning a5 set forth in Paragraph 3.5 belaw.
13 “Ligepeed Trademark” means the Tradsmurk so imdicefad on Exigbil "B".

14  “Ngt Sofes™ mexis the total amount fvciecd by Assignor less seles tax, diseounts
ol TEFDE

1.5 “Outisnal License Peyipd” shall keve the meaning ap sot forth in Paragraph 35
Tehow.

1.6 “Tem” mesns the period of fime during which the Ticenss granted Imremder
remems in sffect pursuan to Pamagisph 3.5 below.

1.7  “Trademgks” means the product manks et foxth in Exhibit "B and ait vights and
goodwill aesociusd therewith.

A ASBIGHNMENT

Subject to the terme mnd eonditions of thie Agreement, Assignor hereby immvecally assigns,
mmmmtsmdmsmwmmmmm.ﬂgmmmm&rw
Asziznme, Ha puecessors mnd assigns ol of I rights, e eed intersal of avery kind and chvrecter
throughoit the wordd, including morek ights, i and 1o the Trademarke to the il axtent of its
owntrship or mberest therein; including, without limitation, alt feders!, shate, fnrsten, siptmnry amd
vommnaa Jaw and other Hightx; 2% poodwil} asseciated therewith symbelizad by the Trademarks; all
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Tights tb czoees of wciion md tamedies Telated therstn {inclading, withomt Hemitatian, the dyht t
sz far past, preeami ot fiture Infringemend, misappropnation or violstion of righte nlated 1o the
foregwing); and any and ol other ights and interests arising out of, in conmsstion with er T rlativn
to the Tredemarkn.

3 LICEMNSE; TERMS OF USE; FERIOD OF LICENSE

31 Sulject to the lemms and conditions of this Agresment, Assignes herehy grams and
agress to grent 1o Azsignor, from the daie heceof wnifl termination or expiretion of the Teom, a
worlthwide, exclimive, fee-hearitg, tranefemeble fght und fiecase to use the Liconand Trademads for
the purpoees of conducting Assignor's business, Ineluding, bt not fandlad 1o e marketing snd sole
of the foode. Without Hmiting the vights of Assignor under the Hrgoing sontmea, Azsipnor may
uge the Licansed Trademark in connéetion with any promotion or edversement for axy of the
Glonrs and in any pmmotiona! or adverfisting materials for any of the Goods.

32  Whila the livense wndoy this Apeemant remeins in effact, Amsgoce will nol (7)
license or pemait anyons slse to use the Licenscd Trodemark or any part of the Licensd Trafenark
or eny §mitation, iences or viclation of the Livensed Trademerk or of any part of the Litensed
‘Irademnork in conpestion with any produst similer to or compaiitive with any of the Goods, (if)
itself, directly or indirectly, vse the Licenscd Trademark of any part of tha Licensed Trafepark or
any imitation, Hkeness or varation of the Licensed Tredemak o of any part of the Tivenud
‘Trademark in connection with eny prodect similar te or competitive with my of the Geods, or (3}
take or fai] to tnke any ofher ection, B result of which har 2 material 2dvarse sffect on Ausipnor's
right smzdd eleffity to use Bie Licoaeed Trademerk oz costreiplated hersundar,

13 Assignee will exeoute such docwmenis and teke such other actions ax may be
necageary 1o vegister the Licensed Tradomark in the mame of Assigmes i asociation with e
Giaofs, and to mointain zuch regiviretion, wittdn such juriadictions in which Assigror may elest to
sell the Goods from thme {o me.  Assignor shall 2ooperate with Azsipnee 35 may De reasonabiy
necexsary 1o effect sd mainiin suoh regiswations  Umil the Licensed Trademesk hen bren
ragictered with respect to & particuler Vine of Goods in 2 particlar jurisdiction, Assignor will vie
my nd a1} proper nommions, incleding the notedfon “TM” in aswcietion with the Licensud
Trademark uped for these Goods in guch jurisdiction  After the Liensed Tredemark is registend
with regpett 10 a parficater ine of Goods in a padioaler furisdicton, Assignor will uss the ootation
W i pesociation with the Licensed Tmdevwery woed for thage Goods in sk jadsdiction.

34 ‘'The langeege of paragraph 3.3 notwithskmding, Assigner ghell continwe using ite
et efforts (o register dumestically the Licensed Tradmeardk in Intemational Class 9 @ its own
expense, inchuing defonding endfar seutling Opposftion No. 91167754 cumrently pending brofims
the Tragemark Trisl and Appen! Board wilh respect i e Licensed Mark {fe “Upposition
Proceeding™. If successful in registering e Licensed Trademerk domestically in ntemationa
Clags 9, Assigior will thereafie: 2ssign the registration to Assignee by executing end filing the
canfinmatery assigment with respart to Hw Licensed Trdemak aitached herslo ae Badibit T

35 Subject lo fhe provisions of pamsgrepls § md 3 below, the firmine gramied lo

ey this Agremneal will remoin i affect vatil December 31, 2010, {th “Inirial §izepyn
Parigd™ and, in the shsence of Afsignor's noties ta the comirary deliversd to Axsignes before
Deoembar 31, 2010, it will eontimie thereafier for a second five year perind ending on Decnmber
31, 2015, (the “Optigne Liceuss Peripd)  Motwinmiandng the forogping, Amsigme ray terminate
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this fiwanse 2t any limc by wiving Assignse wrilien sotics of fermination. Suck notee dujl be
deemed given ngon mailing

4. PAYMENT

41 Foruse of the Lirsnsed Trademerk during the Initial Licspse Parkod, Assignor shall
pey Assipnee 575,000 06, payahlc o leter than Hiteen calendar days following Bnal exeoutiog of
ihe Sestfomont Apreement. Said pryment shafl not be refimdsble in whole or in part cheudd
Asdigior exercise #z fighis o terminate e Licencs in sreardance with paragzeph 3.5 during the
Initial Licange Period.

42 U the Yerm contintss into tha Optionat Liceass Period & 52t forth in perograph 3.3
thove, Assigner shall pay Assignes for sach yaet oF addifional use of the Licsneed Trademark the
graater of (£} 525,000.80, or (b) no= pereant (1%6) of Assignor®s Net Sales of Goodd sofé under thes
Licented Trademeric during the prior optiona] license year just ended  This anoans shall be paid a0
Ister than February 28" of the year fflowing the optional Hoense year just coded. Thus, by way of
axample, Assipnor would pay Assignes o of before February 28, 2012, for Assignors usa of the
1icensed Tradernark in calendar yoar 2011 (the Frst year of the Optional Licensz Pedod}. A mle of
Goeils will be deemed mede when Assigior 3 peid in full for those Goods.  Shonld Assippor
tn;minais this Hoensa for amy reason ai sy Gme befue or during the Optional License Perind,
Assignor shal] pot be obliguied tv malie any forther peymente nodes tis Prragraph 4.2 oiher then
pro mip payment for My scteal vee of the Tieeneed Trademark ducdng an optiona? Heengs yer.
Thus, by way of excmple, showld Assipnor terrinte thia liceros on June 30, 2012, it would be
oblignted 1o pay Assignes on or befre Febimary 28, 2013, onr balf of one persent of Assignor'’s
el Saler of Goods sold under the Licensed ‘Trademark during 2012 or one half of $25,000.00,
whichever ja greater

43  Asmigoor will mmstein socereis menrds of aBf elements compaising Nel Brles with
respact b which roysHies are payabie undar thia Paragraph 4 in accordance with senarally acoepted
scommiing prncipies.  Diwwing the Optional Ticzmse Perivd, Assignor will make sech records
aveildhle to a cerhified pulbdic acocountamt ononally aprescable o Assigsor and Assigmes, By
examination and copying at Assipnee’s expense, oo Toasonakla notice, during Asslzmor's sormal
businesz houre.

5,  REPRESFNTATIONS AMD WARRANTIES

51 UNLESS EMPLICTTLY STATED OTHERWIEE IN THIE AGREEMENT, THE
TRADEMARKS ARE PROVIDED “AS I* AND THE PARTIES HERESY DISCLATM Afi
WARRANTIES OF ANY KIND WITH RESPECT TO ANY OF THE TRADBMARKS,
INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF
MERCHANTAHH ITY OR FITHMESS FUR A PARTICULAR PURFOSE.

52  Assienme warsnts ko Asalgpor thet Assignes may @il o te Assignor the righls
which AssEnce prants Unde this Aprmmet and # may do so without the appeaval or congmnt of
anyons and the grant of soch e to Assignor dews ot violate any apresmant binding upon or any
phligation. of Assignes.

53 Assignor wamanls t1 Assignes that Assignor may essigd to the Amigues the rights
which Azsignor has assipned undar this Agreement pd it may do » withowt the spproval or
cansent of anyene and the essigement of such rights lo Assignee 0063 101 violsie oy agreemment
indig upon or sy obligation of Assignor.
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54  Assignee adknowledges that Assignor has apprised Assipnes of a clalm made by
Ansmatisn Gold thet one or mom of e Tradmearks mbinges vpon andior is Bhely o tavse
confusion with one or mom of Atstrelisn Gold's marks. Assirmes finfher ackoowledges thet
bt hee wppriced Assignee of the Opposition Provesding. Assiper agmees to work in good
faith with Astignes to resoive favorsbly fhis or eny ofher procecding involving the Trddemarke
befors the 1LE Patant and Trademark Offies or Trademark Triad ad Appeal Board.  However,
Assgnor thall hevt no recponeibility for soy conts, fishility or expenes mesceiated with wuch
proneedings until and unkess any epplivations or regisfetions with respect {o the Trademarks have
been assigned to Azsignee in acwemdmies with pamgraph 14

33  Asvines acknowledpes san represente thet Assizntr may, mrihing 10 the contrery
in this Agraememt notwithotending, agme t0 expressly shandon the CARIEREAN GOLD
trademark, meluding but not Hmited 2o agrecing to sbandon the pending trademark application,
Sarial No. 73492427, in an efing io rasnfve the Dypposition Proceeding,

58  Awipmes ficther acknowindges and zgmees Mzt i fus ceen and spproved the Mutual
Consent Agreement, attached hereto a5 Fxhibit *I,» betwsen Achicvis and Ausiralian Gold for the
seitlement of e Opposition Proceading.

&  QUALITY CONTROL

Amdgnos wilIi maftain beh stindarde of quality with meapect 15 wll Goods boiring or assoctited
with any Licensed Tredemnuk, incindmg, withoet imitation, the quafity of the materials uitised in
thelr manulactire and the guality of e pramotions and sdvertiseniant for the Goods. Spesifically,
ths qualily of such Goods shel! b at Teest compamble to the quelity of the least sxpansive
sunglasses comrently 5018 by Stylemark st mese mtailers  Assignee shall have ihe right, upon at
imast El}dnyﬁpﬁnrvmmmmdmmmmﬂmnomummmpwynu,hpmﬂhmmd
mapect imy Goods actmaily soid in commancs and asgosiated with the I,.‘icmaud Tradernatke, for
purposes of delermining Assigner’s compHai eyewith.

/A PROTECTION OF ASRIGROR'S RIGHTS

Notwiihstanding paragraph 2 herenf, Assignar mpy elent, at its own axponsn, fo ke swch schon
(inchoding, withowt Hmitetion, totvnemeing, antitsining sdier dofending sty action of lBw or in
enuity) to protect, defend and enforea the Liseoted Trademack and Aselgmor’s rights ta th we
Hrereof agamsl unfair competition, infiogemant and olfier violelions  Assignes will coopdmte and
purticipate fn eny such sction end Will tuscote such documonts and toke such ofher setion as
Assignnr reasonsdly raquasts, inchuding et oot limitsd to sgresing to heve Asdignor's obarme]
progecate or defend actions invelving the Licensed Trademark in Azsignes's nams  In oo zvent,
herwever, shall Assignas bear any cost, lizbility or expense assscintsd wifth Assignor's efastion
hersunde.

£ DEXAULT BY ASSIGNOR

I Ascienor fafls ¢o pay when dve sny emount owing undsr fhis Agresment and meh faflire
continues for a period of thidy (30 days afer Assigror racsives notice of the defanlt from
Assignee, or it Assipnor trils 1o parfoon any ol iis offer obligations vides (his Agresnrt and sock
Failurs continues for a period of sixty (60) days after Ascignor receives nutice of (e defanlt fiom
Azzignes, then Amignee may tenminete He Geonwe snder thic Agmemant by giving the Assigaor
nntice of termination.
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5 TERMINATION

81 Asser forth in pacagraph 3.5 above, Assignor may tenninate the licener &t 2ny fime
by giving Assignes wiitten notice of terminttion Sueh potics shall be deemed given upon mslng

D2  Hxcept as provided in Peragraph 2 3 holow, oa propec taroimation of the leense
under fhiz Agreamant, Azsisnor will promptly cease using the Licensed Trademnmrk and conse
prodesing any Goodx beneing of asecaisted with tha Licensed Yrafemad:.

931  Notwithstanding the provigions of Paragraph 9.2 shove, if the license under this
Agresment §i 2arminmed for any resson othar than deflt by Assigmor, Assignor mey, for a period
of 180 davs Following termination, tut no Yonger thin to the end of the Optional Licotss Perbod if
such termination ocwwrs in Qi Jast year of such period (a) fl7 #lf orders which it ecoepied prior to
termination for Ceods beanng or associated with the Livtnsed Tradenmark, {b) sell all Goods
bearing of aeeaciated with the Licensed Trademark which arc in ity possession at the lime of
tmingtion, and (%) take delivery of and ssl} all Goods bearing or associaied with the Licenged
Trademark which a= on arder by it fvm manuBicturers end suppliers at the tme of ermination.

10. GENERAIL

101 If cifter Party commances any action or proceeding appinst tha other Party fo
enforce this Agreement or any of snch Party"s rights hereunder, the pravatling Party will be cntitled
tu its paasonable costs and fees related to stch zction or proceeding, including masowable attotmeys’
and expert fees

0.2 Ho delny, feilorsor walver by sifher Pasty i exeroize any ight or renedy under this
Agreemint, and no partial or single exersiss, will opecsts to Gmil, preclads, cancel, weive oo
otherwise affset such right or remedy, morwill ey ingls or pasfial exercise 3imit, prociode, inps
ar waive any finther axarciza of such ripht or remady o the sxaviaz of soy other right or remedy.

103 If any provicion of thiz Agreement is deterpined o be invaild or mmenforeenbls, the
validity or enforcaability of the other peovisions or of this Agmement a8 a whols will not be
eifecied; and, iu sech ovenl, such provision will be changed end interpreied so a5 best to
gcenmplish the ohjectives of aoch provision within the limie of spplicable Jaw or applicable court
decizion.

i04 This Amcement, including any exhibits) herste whith erc meorporatad herein by
fiuls refarence and the Setttemant Agresment, serve to dooument formally fhe sntire nnderstanding
betwesa the Partles relating to the subjent mattsr hareof, and supcrsede and collectively replace any
prior ot coclerperanenus pgrecments, nzgoiiations or widerstandings (whether oral or wiltte),
relating peneraily to e same subjec matter, Yn e event that any of the tairea of thia Agreement
are inconsistent with o torme of the Settlemant Agresmeant, the terme of this Agresment shall
cortrn! and the Seitlament Agreement shull be deemed smended hereby % be consigtont herewitlz,
Otherwise, no amendment or modificetion of my provision of Wia Agreernent will be effective
tinfcss In vriting #nd signed by 2 Auly siuthorized sigretory of e Puty agains! which enforcement
of the amendment of od Seatian t= sought.

105 This Agrcement creaias no relationsliip batween Assignee sad Assigror other than
that of & ficensor to & Avensee, Assigror has o auilrrity &0 commit Aﬂig;_mhmnyfnmmtﬂ
incm ey uhipation on behsif of of in the name of Assignes, exoept o8 provided for hoiem.
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106 Nohess and other eommugication: under this Agreement shall be in writing and sent
1o aach party at its address oy fee mmmber sat fhrth sbave ar, in the sveat of a change in any addracs
or fax pnpghear, fian to ench ottt addvane or Fay aumber a2 to whish noties af the changs b ghven.
Nnticas tn Assiptiee will be sent to the attention of Matk A Ascik, Stylomark, s, 2 Suishine
Bivd., Ormond Beach, FL 32174; notices ko Assignor will ba sert & the sttention of Mitihew T.
Banker, Achievia Optical Soiutions, 430 Oekridge Blvd, Suite 2, Daytone Beach, FL 3211
Motice wiil be daamed given on mailing.

10.7 ‘This Agreement will be povetned by and congtrued in accordance with {he lzws of
the Biate of Florida. Awy action in connection with this Agreement shall be luovghl in the eourts of
the State of Florida, located in Volusla County, or the courts of {he United States of America for the
Middle Listriet of Florida. . Baoh party heeato irrevocably consants Lo servios of process by mail or
in any other mannsr permitted by applioshie lsw and consents tn the jurisdiction of maid courts.
Each party hereto intenHonally, knowingly and valutarily irevocshly walves suy right to wial by
jury In any procaeding related o this Agresmsnt.

10.8 Pemgmph hosdinge e for convenlent cftmence oply and shall not affest the
meaning or have srry bearing on (be ntorpretation of any providon of this Agre=ment

165  ‘The imgoage vsed i this Agreemnent will be desmed to be the language chosen by
Aggignor and Assipnae to etress their mvtes) iment and no Tule of consinoetion or interprsiation
will ke applied apainm any peyiy.

N WITNESS WHEREQF, tha Partleg hava poueed iz Agreement, to be exeented by their duly
euthorized representstives s of the Fffaative Date.

o S

Printed Meme, [V "
Title:
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EXHIBIT “A"
THE GOODS
1 Sunglassez, moplacs frames and/or sengles lenses
2. Byeplass agcassorics
Eyrglosses and reading glassas, frames andloc lenses
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EXTIRIT “B*
THE TRADEMARKS AND THE LICENSED TRADEMAREK
The Trademarles are:
1 Cwribbemn Sua, and
z Caribibann Gold.
‘The Lisensed Trademnark i Caribbean Sun,
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EXBIBIT "C*
FOEM OF ASRTGNMENT SUTTARLY FOR FILING
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