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1. Name of conveying party(ies):
Sunglass Outlet, Incorporated
6574 S. Broadway, Second Floor

Littleton, CO 80121
|:| Association

[ ] individual(s)
D General Partnership
Corporation-State

D Other

22.09%

[] Limited Partnership

2. Name and address of receiving party(ies)

Name: Sunglass Hut Trading Corporation

Internal
Address:

Street Address: 4000 Luxottica Place

City:_Mason State:_OH Zip: 45040

[:] Individual(s) citizenship

Additional name(s) of conveying party(ies) attached? DYes[:INo

D Association

D General Partnership

3. Nature of conveyance:

D Assignment
D Security Agreement

D Other

Merger
[:l Change

D Limited Partnership
Corporation-State Florida

D Other

If assignae is not domiciled in the United States, a domestic

of Name

Execution Date: May 31, 2002

assrgn

representative designation is attached: Yes
t)
Yes rﬂ No

Additional name(s) & address( es) attached?

4. Application number(s) or registration number(s):

A. Trademark Application No.(s)

(Designations must be a separate document fﬁ
2027031, 2459301,

B. Trademark Registration No.(s)

2588750

Additional number(s) attached D Yes No

concerning document should be mailed:

Name: Susan Mack

5. Name and address of party to whom correspondence

6. Total number of applications and
registrations involved:

Internal Address; _L-uxottica Retail

7. Total fee (37 CFR 3.41)

D Enclosed

Authorized to be charged to deposit account
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Susan Mack /351.‘ o 7/¢(.£ 'f/-‘/ 04 D
Name of Person Signing Signature - Date
Ve Total number of pages including cover sheet, attachments, and document; u
1/ Mail documents to hg recorded with required cover sheet information to:
CommissioneMpf Patent & Trademarks, Box Assignments
"y | ARG BT Washinglon, D.C. 20231
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ARTICLLS OF INCORPLRATION

cf/

SUN GLASS GIUT TRADING CORPORATION

The undersigned subscribers to thesce Articles of Incorpor-
ation, cach a natural person competent to contract, hereby associate
thenmselves together to form a corporation under the Laws of the

State of Tlorida.

ANTICLE I

The name of this corporation is: Sun Class ilut Trading

Corporaticn.
ARTICLE IT
The general naturc cf the business to bhe transacted by

¢
. . [N ?F
this corporation is: g0

fH

To cperate an establisliment for the purchase anﬂ dlatrtgu—

1
tion of sun glagsns and related items bouh at wholesalqvandcxogagl
. . €3 n o ow
to the general nublic. P e

-

-3
To hold, acquire, mortgage, lease and convey real-%and per-

sonal property in any part of the world so fer as necessary or cxpe-
dient in conducting the business of this corperetion.

To crecate, franchise, distribute, advise, supcrvise, nanage

and consult genecrally in the business of sellin, at wholesale and
retail, sun glasses and related items to the general public.

This corporation shall have the power to:

(1) liave succession by its corporate name perpetually.

(2) Sue and be sued and appear and defend in all actions




corporatc nane to the same cextent as 2 natural

"Adopt and usc a common corporate scal and alter the

L

Appoint such officers and agrats as its affairs shall

1em-suitabléhconﬁénsation;

.

,(5).‘Adopt‘kchan«c, amend and repeal by-laws not inconsis-

tent with the law of these Articles of Incorvoration, for the cnor-

cise of its corporate powers, nanagement, requlation and® governnent

of its affairs and property, to-transfer on its records of its stock

~or nther eviuence of intercs t or nmembershin, and the calling and
~aolding of nwetings of its stockhclders.

() Incrcasn or diminish, by vote of its stockheliers,

'.shnrcholders‘or mcmbcrs, cast as the by-laws nay direct, the nurber
of derCtOKQ, rmanagers or trustees, provided that the aunber shall

nevcrwhc less than two.

'nnu cnter lnto all contracts necessary and preper

(8) (a) Conduct business, haove one or more offices in,

anc buy, hold,'mcrtgago, acll, convey, lecasc, or otherwisc Jisrosc
of any rcal or personal property in this state and in any of the
g Vcral states, territoriea, possgssions and depencdencies of the

‘7o buy, leaqc or otherwise acquire, so far as

law, the whole or any part of the bhusiness, good

‘any person, f.mn, association or corporatiom,

MARK
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either foreign or domestic, engaged in the business of the sarc

general character as that for which this corporation is organized.

(c) Acquire, enjoy, utilize and dispose of patents,
copyriqhts and trademarks and any licenses or other rights or inter-
ests thercunder or thercin.

(1) To take, hold, scll and convey such preperty as
may be necessary in order to obtain or sccure pavment of any in-
debtedness or liability to it,

() {a) Guaranteec, endorse, purchasc, hold, scll, trans-
fer, mortgage, pledge, or othorwise dispose of the shares of the
capital stock of, or anv bonds, securities or other cvidences of in-
debtedness created by any ~ther corporation of this state or any
cthor state or government; while owner of such stock to exercise all
the richts, powers and nrivileges of ownership, including the right
to vote such stock.

(b) Purchase, hold, sell and transfer shares of its
own capital stock, provided that the corporation shall not purchasc

any of its own capital stock cxcept from the surnlus cf its assets

Hr

over its liabilities, including capital. Shares of its own capital
stock owned by the corporation shall not be voted, directly or in-
directly, or counted as outstanding for the purposc of any stockhold-

ers' quorum or vote.

(10) Do all and cvervthing necessary and proper for the ac-

complishment of its cbjects enumerated in this Article of Incorpora-

tion, or nccessary or incidental to the benefit and protection of

the corporation, and to carry on any lawful business nccessary or
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incidental to the attainment of the objects of the corporation, whe- %
ther or not such business is similar in naturce to the objects enumer- %
atad in this Article of Incorporation. E
{11} (a) Contract debts and borrow money, at such rates .ﬁ
of interecst, not to exceced the lawful intcrest rate, and upon such %
tems as it or its hoard of directors may deem necessnry or expedient, g
and shall authorize or agree upon, issue and scll or poedge bonds, de- {%
hentures, notes and other evidences of indebtedness, whether sccurced ‘%
or unsccured, and execute such mortgages, or other instruments uvon :E
or cihcurmbering its property or credit to seccure the payment of money ;i
N
horrowed or owing lhw it, as occasion may require and the board of 'ﬁ
directors deen expedient. %
(b) Provision may be made in such instrument for .g
transferrinc corporate property of every kind and nature then belong- %
ing to, or thereafter acguired by, said corporation, as sccurity for ﬁ
p
any bonds, notes, debentures or other evidences cf indebtedness issued 2
4
or debts or sums of money owing by said corporation. E
(12) To lend and advance rnoncy or give credit to such per- ;
sons, firms or corporations, and on such terms as ray scen axpedient, E
{
and in particular to customers an- others having dealings with the %
ol
corporaticn; but nothing contained hercin shallbe construed to ¢ive %
this corporation bankina powers. s
4
(13) To make gifts for cducational, scientific or charitable |
purposes.
(14) To engace in any manufacturing, sale or export busi-

nass of any kind or character whatsoever, and to that end to acaquire,

hold, own and dispose of any and all property, assets, stocks, bonds
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and rights, of any and every kind.

(15) 7To carry on any business whatsocver which the cor-

poration may decem proper and convenient in connection with any of the
foreqoing purposes or otherwise, or which mav be calculated, directly
or indirectly, to promote the interests of the corporation or to en-

hance the value of its property, to conduct its business in this

state, in other states, in the District of Columbia, in the territor-

ics and colonies of the United States and in foreign countries, and

to hold, purchase, mortgage, and convey recal and personal property,

cither in or cut of the State of Florida, and to have and to crxercisc

all the nowers conferred by the Laws of Ilorida upon cervorations

formed under the Act pursuant to and under wvhich this corporation is

o

formed.

ARTICLY IIT

The capital stock of the corporation shall consist of five

hundred (500) shares of cormon stock, at a par value of dre (51.00)

Dollar cach.

MARTICLI IV

The anount of canital with which this corpor-ation shall Le-

~in business is Five undred (£560.00) Dollar
ARTICLE V,

This corporation shall have perpetual cxistence.

ARTICLE VI

The principal place of business of this corperation shall be

at 6412 ii. University Drive, Tamarac, Florida. GJSaid corporation shall

have full power and authority to transaction business and to establish

offices and agencies at such other places, within the State of Florida,

and in such other parits of the world, and in foreign countries, as
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the Loard of directors may oauthorize.
ARTICLE VII
The bhusinaess of the corporation shall be conductnd by a

board of not less than two (2) directors, initially, but the number

of directors mav he increased or dinminished from tirme to tire in
?'; accordance with the by-laws adopted by the stockholdlers.

ARTICLE VIIIL

The name and address of the rnembers of the first board of
Gircctors arce:

Pichard W. Aschenbhrenner
Dadeland Tewers, Suite 510

N 2300 South NDadeland Poulevard
o Miari, Floricda 33156

Sheryl “oore
NDadeland Towers, Suite 510
9200 ceuth Padeland Noulevard

) Miari, Florida 33156 Bl
Tg e
,!. «;’;"
B
2 ARTICLT IX A,
Y fulra s SN
ke The name and address of each subscriber of these Articles
N
A

of{ Incormoration arc:
Richar? %!, Mschenbirenner
Dadeland Towers, Suite 510
0300 South Daceland Joulevard
tiami, Tloricda 33156

sheryl Noore

tadeland Towers, Suite 510

. 9300 South Nadeland Doulevard
K Miami, Florida 33156




ARTICL_I;__}_(‘.

The corporation reservaes the right to amend, alter, change
or repcal any provision contained iﬁ‘thése Articles of Incorporation
in the manner now or hercafﬁer prescribed by law, and all of the
rights and powers conferrcd herein on stockholders, dircctors and

officers are subject to this rescrved power.

IN WITNESS WHERLOP, the incorporators have hereunto sct

. N ” . >
their hands and scals this JSAf day of May, 1974.

e O

Aol fo koL

sPichard V1. Aschenbrenner

eyt

Z
g

SR AL

o

\//{A.LLIC_ ‘ /}'LM‘? ¢ v

Sheryl Mgore

STATE O TLORIDA )

)
COULITY OF DADE )

Defore me personally appcared Richard W. Aschenurenneiana
Shecrvl Moore, to me well known and known to me to ho thg:ﬁcﬁzbnx
scribed in and who exccuted the foregoing Articles of Inmvrpnrnftbn

£

£ Sun Glass liut Trading Corporation, and acknowledged éﬁnanz b&fore
me that they exccuted said Articles of Incorporation for*ﬁhc*purpoeos

therecin expressed, m
L.

-

JITHESS my hand and officialiscal, this & day of May,
1974. C

@& of Iloriaa

S T
My Commission Ixpires: héTARY PUD LIL, Sta
Large

at

Hetery Public, State of Florida ot Large
My Commistion Expires March 1st, 1977

i
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PESIDENT AGENT'S CERTIFICATE DESIGNATING
PLACE,_OF DUSINESS OR DONICILY FOR _THL
ETPVICL OF PROCESS WITHIN TIUIS STALL

NAMING AGEUT UPON WIOH _PROCL6S MAY LL SERVED

In pursuant of Chapter 48.091,‘Florida ftatutes, the fol-

lowing is suimitted, in compliance with said rct:

Sun Glass Hut Twading Cerporation, desiring to organize
under the laws of the State of Florida, with its principal office
located at 6412 W, University Drive, Tamarac, Tlorida, ha aanmed
Richard 'I. Aschenhbrenner, leocated at Dadeland Towers, Suite 510,
2300 South Dadceland Boulevard, iliami, Florida, as its agent to

accept scrvice of process within this state.

ACKNOVWLEDGMENT

Having been named to accept service of process for the
ahove stated corporation, at the place designated in this Ceortifi-
cate, I hereby accept to act in this capacity, and agrce to comply

with the provision of sadi Act relative to liceping open said office.

e 1;ta/iﬁ/:(?22/fz[{§.~“

R, v By~

7$1chard . Aschenbrenner
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ARTICLES OF MERGER SR
of Shes

SUN GLASS HUT, INC.

SUN GLASS HUT FRANCHISING CORPORATION
SUN GLASS HUT-MIDWEST, INC.
‘'SUN GLASS HUT OF WESTLAND, INC.
‘SON GLASS HUT OF FLORIDA, INC.
-SUN GLASS HUT OF AMERICA, IRC.
- VICTORIA SUNGLASS, INC.,
Plorida corporations
and
SUNGLASS HUT-NORTHEAST, INC.,
a New York corporation

into

SUN GLASS HUT TRADING CORPORATION,
a Plorida corporation

Pursuant to Sections 607.224 and 607.234 of the Florida
Ceneral Corporation Act, each of the above-named Florida
corporations and the New York corporation (collectively the
"Companies"), and SUN GLASS HUT TRADING CORPORATION, a Florida
corporation ("Trading”), hereby adopt the following Articles of

Merger for the purpose of merging the Companies into Trading (the

"Merger"):

FIRST: The surviving corporation of the Merger shall be
Trading.

SECOND: The Agreement and Plan of Merger dated as of

January 31, 1988 among the Companies and Trading, a copy of which
is attached hereto as Exhibit "A," (the "Plan of Merger") was

unanimously approved by the respective Boards of Directors and

shareholders of each of the Companies, and was unanimously




approved by the sole shareholder and the Board of Directors of
Trading by unanimous consent dated as of January 31, 1988.

THIRD: Pursuant to the Plan of Merger, at the effective
time of the Merger, the Articles of Incorporation of Trading, the
surviving corporation, shall not be changed as a result of the
Merger and shall remain in full force and effect as the Articles
of Incorporation of the surviving corporation.

FOURTH: Each share of common stock, of the Companies

which is issued and outstanding immediately prior to the Merger

shall, by virtue of the Merger and without any action on the part
of the holder thereof, be cancelled.

FIFTH: The Merger as set forth in these Articles of
Merger shall be effective upon the filing of the Articles of

Merger by the Depacrtment of State of the State of Florida.




IN WITNESS WHEREOF, the Companies and Trading have caused
these Articles of Merger to be signed in their respective corpo-
rate names and on their behalf by their respective presidents and
their respective secretaries or assistant secretaries, as of this
31st day of January, 1988.

SUN GLASS HUT, INC.

SUN GLASS HUT FRANCHISING
CORPORATION

SUN GLASS HUT-MIDWEST, INC.

SUN GUASS HUT OF WESTLAND, INC,
SUN GLASS HUT OF FLORIDA, INC.
SUN GLASS HUT OF AMERICA, INC.
SUMGLASS HUT-NORTHEAST, INC.

o (et S5

Sanford ?iff, P dght of

each of fthe ab -1i¥ted
corporations

) . 7

Attest: TZ (22 g v
Helene Z1 jécretary /-’
of each of the above-
listed corporations

SUN GLASS HUT TRADING
CORPORATION

[Trs.
974"11 '
7 / iy
Iy creta:.

KA
Attest:.- éggg
Helene 71

VICTORIA SUNGLASSS INC.

Bw#aa&m__d_
aria Victoria, President
Attest: 44“'? mﬁ‘

aria Victoria,

Secretary




THE UNDERSIGNED, President of SUN GLASS KUT, INC., SUN GLASS
HUT FRANCHISING CORPORATION, SUN GLASS HUT-MIDWEST, INC., SUN
GLASS HUT OF WESTLAND, INC., SUN GLASS HUT OF FLORIDA, INC., SUN
GLASS HUT OF AMERICA, INC., SUNGLASS HUT-NORTHEAST, INC., who
executed on behalf of said corporations the foregoing Articles of
Merger, of which this certificate is made a part, hereby

acknowledges that he executed, in the name and on behalf of said

corporations, the foregoing Articles of Merger, as the corporate

(o ed i s,

Sanford fof rjﬁldﬁht

act of said corporations.

THE UNDERSIGNED, President of SUN GLASS HUT TRADING CORPORA-
TION, who execuied on behalf of said corporation the foregoing
Articles of Merger, of which this certificate is made a part,
hereby acknowledges that he executed, in the name and on behalf
of said corporation, the foregoing Article:s of Merger, as the

corporate act of caid corporation.

TRADEMARK




THE UNDERSIGNED, President of VICTORIA SUNGLASSS INC., who

executed on behalf of said corporation the foregeing Articles of

Merger, of which this certificate is made a part, hereby
acknowledges that she executed, in the name and on behalf of said

corporation, the foregoing Articles of Merger, :s the corporate

act of said corporation.

Mg Ve

Maria Victoria, President




STATE OF FLORIDA

)
)y 8§
)

COUNTY OF DADE

Before me the undersigned authority, personally appeared
Sanford Ziff, President, and Helene Ziff, Secretary, of SUN GLASS
HUT, INC., SUN GLASS HUT FRANCHISING CORPORATION, SUN GLASS HUT-
MIDWEST, INC.. SUN GLASS HUT OF WESTLAND, INC., SUN GLASS HUT OF
FLORIDA, INC., SUN GLASS HUT OF AMERICA, INC., SUNGLASS HUT-
NORTHEAST, INC., and Maria Victoria, President and Secretary of
VICTORIA SUNGLASS INC., and they acknowledged that they executed
the foregoing instrument as such officersgs and on behalf of such
corporations after having been duly authorized to do so.

IN WITNESS WHEREOF, I have hereunto set my hand and official
seal on this 7 / day of January;‘1988‘\\\\\\)(/
~— -

- s

My Comm1ssxon Expxres'

Notaldy fur :
wY \./‘w».,.‘umi lvu‘l)‘H."
- Tals s ta A o ——

STATE OF FLORIDA )
} S§S:
COUNTY OF DADE )

Before me the undersigned authority, personally appeared
Sanford 2Ziff, President, and Helene Ziff, Secretary, of SUN CLASS
HUT TRADING CORPORATION, and they acknowledged that they executed
the foregoirng instrument as such officers and on behalf of such
corporation after having been duly authorized to do so.

IN WITNE§S WHEREOF, 1 have hereunto set my hand and official
seal on this <~ day of January, 1988,

———e i

My Commission Expxres'

Nobedd PtV STeis o oaaOA

NfCuJ\ha.au-“- i e 1AL,
BORL B TRAY Je T w e t:.-ml;n\p.
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AGREEMENT AND PLAN
OF MERGER

AGREEMENT AND PLAN OF MERGER dated as of the 31lst day of
January, 1988, by and among Sun Glass Hut, Inc., Sun Glass Hut
Franchising Corporation, Sun Glass Hut - Midwest, Inc., Sur Glass
Hut of Westland, Inc., Sun Glass Hut of Florida, Inc., Sun Glass
Hut of America, Inc., Victoria Sunglasses, Inc., Florida corpora-
tions and Sunglass Hut - Northeast, Inc., a New York corporation
(collectively the "Companies"), and Sun Glass Hut Trading Corpo-
ration, a Florida corporation ("Trading");

RECITALS

WHFREAS, the respective Boards of Directors of the Companies
and Trading (sometimes collectively referred to herein as the
"Constituent Corporations") have each unaninously determined that
the Companies shall be merged with and into Trading ("Merger") on
the terms and in accordance with the provisions contained in this
Agreement and Plan of Merger ("Agreement");

WHEREAS, the respective Boards of Directors and the share-
holders of each of the Constituent Corporations have approved and
adopted the form, terms and provisions of this Agreement;

NOW, THEREFORE, in consideration of the premises and the
respective covenants and agreements of the Companies and Trading
contained herein, each hereby agrees as follows:

1. Merger.,

(a) The term "Effective Date" as used herein |is
defined to mean the date that the Articles of Merger shall be
filed with the Department of State of the State of Florida.

(b) On the Effective Date, (i) the Companies shall
be merged with and into Trading on the terms and in accordance
with the provisions contained in this Agreement, (ii) the sepa-
rate corporate existence of the Companies shall cease, (iil) the
corporate existence of the Trading shall continue under the laws
of the State of Florida unaffected and unimpaired by the Merger,
and (iv) Trading shall be the surviving corporation cf the
Merger. The term "Surviving Corporation,” as used herein, |is
defined to mean Trading from and after the Effective Date.

{¢) On the Effective Date, all of the assets and
properties of the Companies and Trading, whether real, perscnal,




liabilities and obligations of the Companies and Trading, whether
fixed or contingent, shall vest in Trading as the Surviving
Corpcration, without any further action of either the Companies
or Trading. From and after the Effective Date, the Surviving
Corporation shall (i) possess all of the rights, privileges,
immunities, franchises (both public and private), assets and
properties {(whether real, personal, or mixed, and whether tan-
gible or intangible) of both the Companies ana Trading and (ii)
be responsible and liable for ail of the liabilities and obliga-
tions of both the Companies aad Trading.

2. Cancellation of Shares.

(a) On the Effective Date, each share of the Caompan-
ies' stock, 1including any shares held in treasury shall be

cancelled by reason of the Merger and without any action by the
holders thereof.

(b) No exchange of certificates representing shares
of the Companies' stock cancelled pursuant to paragraph 2(a)
above shall be required; from and after the Effective Date and
until certificates representing such uvhe Companies' stock are
presented for cancellation, all such certificates shall be deemed
for all purposes to be cancelled.

3. Shareholder Approval; Filing of Articles of Merger.

{a) The consummation of the Merger shall require the
approval of the shareholders of the Companies entitled to cast at
least a majority of votes that all shareholders are entitled to
cast thereon, and the approval of the shareholders of Trading.

Such approval may be given in any manner permitted by applicable
law.

{b) If the Merger is approved as required by the
provisions of Section 3(e} of this Agreement, and if this Agree-
ment is not terminated as perm.tted by Section 6 hereof, then (i)
the appropriate officers of the Companies and Trading shall exe-
cute the Articles ard Certificate of Merger and, as prcmptly as
possible, shall deliver the Articles of Merger to the Department
of State of the State of Florida (the "Florida Departmert") and
deliver the Certificate of Merger to the Department of State of
the State of New York, for filing in accordance with the pro-
visions of applicable law.

q. Articles of Incorporation and Bylaws of Surviving Cor-
poration,

ta) From and after the Effective Date, the Articles
3 Incorporation of Trading as in effect on the Effective Date

LAV T L
e

R
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shall remain in full force and effect as the Articles of Incor-
poration of the Surviving Corporation, unless and until they
shall thereafter be further amended in accordance with the pro-
visions of applicable law.

(b) From and after the Effective Date, the Bylaws of
Trading, as in effect on the Effective Date shall remain in full
force and effect as the Bylaws of the Surviving Corporation,
unless and until they shall thereafter be amended in accordance
with their provisions.

5. Management of Surviving Corporation. The persons who
constitu_.e the directors, officers, and reglstered agent, re-
spectively, of Trading on the Effective Date shall constitute the
divrectors, officers and registered agent, respectively, of the
Surviving Corporation from and after the Effective Date, unless
and until any of them shall thereafter die, resign their respec-
tive positions, or their respective successors shall be duly
elected or appointed and qualified.

6. Termination cf Agreement.

(a) At any time prior to the filing of the Articles
of Merger with the Florida Department pursuant to the provisions
of this Agreement and of applicable iaw, either the Companies or
Trading shall, by action of their respective Boards of Directors,
have the absolute and uncconditional right to terminate this
Agreement and the Merger by the delivery of written notice to the
octher.

{b) In the event that this Agreement and the Merger
shall be terminated by either the Companies or Trading pursuant
to Section 6(a) hereof, then all of the provisions of this Agree-
ment shall become immediately null and void and of no further
force or effecrt.

7. Deferral. Consummation of the transactions provided
for herein may be deferred by the respective Board of Directors
of the Companies or Trading for a reasonable period of time if
the Board determines that a Jdeferrai would be in the best inter-
ests of the Companies or Trading and its shareholders.

8. Amendment or Mcdification of Agreement. At any time

priocr to the filing of the Articles of Merger with the Florida
Department, pursuant to the provisions of this Agreement and of
applicable law, this Agreement may be amended or modified in any
manner that may be authorized by the respective Loards of Direc-
tors of the Companies and Trading.




9. Governirg Law. This Agreement shall be governed by,
and construed and interpreted in accordance with, the laws of the
State of PFlocida.

10. Entire Agreement, This Agreement, together with the
exhibits attached hereto, constitutes the entire agreement be-
tween the parties hereto with respect to the subject matter here-
of and supersedes all prior agreements, and discussions, between
the parties hereto with respect to such subject matter.

il. Benefits; Binding Effuct. This Agreement shall be for
the benefit of, and shall be binding upon, the parties hereto and
their respective successors and assigns.

12, Severability. The invalidity of any one of the words,
phrases, sentences, clauses, sections or subsections contained in
this Agreement shall not affect the enforceability of the remain-
ing portions of “his Agreement, all of which are inserted con-
ditionally on their being valid in law; if any one of the words,
phrases, sentences, clauses, sections or subsections contained in
this Agreement shall he declared invalid by a court of competent
jurisdiction, this Agreement shall be construed as if such
invalid word or words, phrase or phrases, sentence or sentences,
clause or clauses, section or sections, or subsection or subsec-
tions had not beer inserted.

13, Section Headings. The section and other headings
contained in this Agreement are for reference purposes only and
shall not affect the meaning or interpretation of any »f *tle
provisions of this Agreement.

14. Counterparts. This Agreement may be executed in any
rnumber of counterparcts and by the separate parties hereto in
geparate counterparts, each of which shall oe dJdeemed to be an
criginal and the one and the same instrument.
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IN WITNESS WHEREUF,

the Companies and Trading have executed

and delivered this Agreement as of the date first abcove written.

s
Attest: _’ /-
Helene 21f(,// -
Secretary offeach o
the above-listed
corporations

v ; A //,: : / ‘
g ~ . ,
Attest: WL ll ty s 4 s

Helene 21 ,/
Secretary ’

- .
Atteshw
Maria Victoria,

Secretary

SUN GLASS HUT, INC.

SUN GLASS HUT FRANCHISING CORPORA-
TION

SUN GLASS HUT - MIDWEST, INC.

SUN GLASS HUT OF WESTLAND, INC.

SUN GLASS HUT OF FLORIDA, INC.

SUN GLASS HUT OF AMERICA, INC.

SUNGLASS HUT -~ NORTHEAST, INC.

By:_

corporations

SUN GLASS HUT TRADING CORPORATION

VICTORIA SUNGLASS, INC.

By:
Maria Victoria, President




ARTICLES OF AMENDMENT : .
. T0 )
ARTICLES OF INCORPORATION GF

SUN GLASS HUT TRADING CORPORATION

Pursuant to the provision of Section 607.181 of the Florida
General Corporation Act, the undersigned corporation adopts the

folleowing Articles of Amendment to its Articles of Incorporation:

1. The name of the corporation is SUN GLAS8S HUT TRADING
CORPORATION.

2. The following amendment of the Articles of
Incorporation was adopted by all of the Directors and the
Shareholders of the corporation on November i , 1983, in the

manner prescribed by Section 607.181(3) of the Florida General
Corporation Act:

RESOLVED, that Article I of the Articles of

Incorporation of SUN GLASS HUT TRADING
CORPORATION, shall be amended to read as follows:

"I. NAME

The name of this corporation shall be

SUNGLAES HUT TRADING CORPORATION."

DATED: November / /. 1988.

SUN GLASS HUT TRADING CORPOR-
ATION, a Florida corporation

(CORFORATE SEAL) MWW

Sanford (}'Pﬁlldent

ATTEBT:\:zZ;//aé ;{ ;/7/24Z(

Helene Ziff, Se@retag

TRADEMARK
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8TATE OF FLORIDA

COUNTY OF DADE

On this day personally appeared before me, SANFORD ZIFF
President of SUN GLASS HUT TRADING CORPORATION, a Florida
corporation, and acknowledged that he executed the above and
foregoing ARTICLES OF AMENDMENT as such officer for an on behalf
of said corporation after having been duly authorized so to do.

IN WITNESS8 WHEREOF, I have hereunto set ay hand and official

seal at the County and State aforesai \\his pd day of November
1988. S
O

My Commission Expires:

HOTAKRY PUBL
1
MY CUmmy,

SUNLEY Triy

« STAYE ¢f L
o NURIDR,
A N Etpragg OcCr. 8, 199,

Vian .
frPusL oholanmv!n'




CORPORATE ACTION RY
SOLE SHAREHOLDER AND DIREBCTORS

The Sole Shareholder and Directors of SUN GLASS HUT TRADING
CORPORATION, a corporation organized and existing under the laws
of the State of Florida, do hereby unanimously agree, consent to,
adopt and order the following corporats action:

1. Each of the undersigned do hereby waive all formal
requirements, including the necessity of holding a formal
meeting, and any requirements that notice of such meeting be
given.

2. The following resclution is hereby adopted:

"RESOLVED, that ARTICLE I of the Articles of

Incorporation of SUN GLASS HUT TRADING CORPORATION
be amended to read as tollows:

ARTICLE
The name of this corporation shall be
SUNGLASS BUT TRADING CORPORATION."

. The action contained herein shall be effective as of the
aza day of November, 1988,

IN WITNESS WHEKREOF, the undersigned have each executed the
foregoing Corporate Action for the purpose of giving their

consent thereto.

SOLE SHMREFHOLDER: DIRECTORS:
SUNG LASS HUT CORPORATION 2

n ﬂ”,%‘/ i
R T

Helene Ziff/

@LM m .QM
vl

Dean zif

"REELTU0Z2IT




ARTICLES OF MERGER :
OF LG
Sun MARK, INC., 8 Texas corporation "¢/ " .
SUNGLASS MARKETING, INC., a Nevada corporation .’
SUNGLASS HUT OF CALIFORNIA, INC., a California corporstion .. "+
SUNGLASS HUT CAPITC! A, INC., a Callfornla corporation  “/(~ 7
WALLIS ARNOLD ENTERPRISES, INT. (California), a California corporatior - '}
and
WALLIS ARNOLD ENTERPRISES, INC. (Delaware), a Delaware corporation
into
SUNGLASS HUT TRADING CORPORATION, a Flurida corporation

Pursuant to Chapter 607 of the Florida Buslness Corporation Act (the "Act”), Sunglass Hut Trading
Carporation, a Florida corporation {the "Surviving Corporation®), and 5\ mark, Inc., a Texas corporation,
Sunglass Marketing, Inc., a Nevada corporation, Sunglass Hut of Callfornia, Inc., a Californla corporation,
Sunglass Hut Capltola, Inc., a Callfornla corporation, Wallls Arnold Enterprises, Inc. (Callfornia), a Californla
corporatlon, and Wallls Arnold Enterprises, Inc. (Delaware), a Delaware corporation {(collectively, the
*Disappearing Corporations”) (the Surviving Corporation and the Disappearing Corporations are sometime ;
herelnafter referred to as the "Constituent Corporations”}, hereby adopt the following Articles of Merger for

the purpose of effecting the merger of the Disappearing Corporations Into the Surviving Corporation (the
“Morger”):

FIRST: The Plan of Merger, pursuant to Sections 607.1101 and 607.1105 of the Act, Is as follows:

(a) The Disappearing Corporations shall be marged with and into the Surviving

Corporation.

(b} (i} Each share of the Disappearing Corporations' capital stock, issued and
outstanding Immediately prior to tho Effective Date shall, by virtue of the Merger and without any
actlon on the part of the hotder thereof, be cancelled without any considaration belng issued or paid
therefor, and (il) each share of tha Surviving Corporation’s capital stock, issued and outstanding
immediately prior to the Effective Date shall, by virtue of the Merger and without any action on the
part of the holder thereof, remain Issuocd and outstanding as In effect Immediately prior to the
Merger.

SECOND: Pursuant to the provisions of Section 607.1105(d) of the Act, the Board of Dlrectors and
shareholders of each of the Disappearing Corporations and the Surviving Corporatlon approved the Merger
pursuant to unanimous writtan consent dated as of January 29, 1995,




IN WITNESS WHEREOF, Sunglass Hut Trading Corporation, Sunmark, Inc., Sunglass Marketk .,
Inc., Sunglass Hut of Callfornla, Inc., Sunglass Hut Capltola, Inc., Wallls Amold Enterprises, Inc. (Callfornla),
and Wallls Amold Enterprises, Inc. (Delaware), have caused thase Articles of Merger to ba signed In thelr
corporata names by thelr respective officars, as of January 29, 1995,

ENAULACL 116830, 1563/ 14/ 98

SUNGLASS HUT TRADING ’
CORPORATION, a F

y:
R
Asglstant SeCretary

Suaf MA 'INC.yxas/corporatlon

|
Ge?ce. P
Assistant Sgcretary

SUNGLASS MARKETING, INC.,
a Ne dacym/,

By:

Ji
Geofge IL Pita
Assistant Secretary




SUNGLASS HUT OF CALIFORNIA, INC.
8 Callfornla tiop”

J ZK @a’ey ~

GeoL?{eL. ita

sslstant Selfetary

SUNGLASS HUT CAPITOLA, INC.
a Callfornla corporgtiol

Vit

Georgg L.
Asslstant Se otary

WALLIS ARNOLD ENTERPRISES, INC.
(Californla), a Ca}f rpla corporation

P/ae ww

Georgb L. P
Asslstant Secretary

By:

WALLIS ARNOLD ENTERPRISES, INC.
(Celaware), a Delaware corporation

Argo Pit
Sistant eia etary

L E T S ITT S LNV TIRTYE ]




gecnt by: GREENBERG TRAURIG 305 579 0717; 01/31/97 15:27; Jetfax #163;Page 2/3

-

"H97000001900 4

ARTICLES QF MERGER
QF
SUNSATIONS BUNGLASS COMPANY, an Indlana corparation
INTOQ
SUNGLAAS HUT TRADING CORPORATION, & Flarida carporation

Pursuant to Chapter 607 of the Florida Business Corporation Act (the *Act™, Sunglass Hut
Trading Corporatlon, a Florida corparation (the “Surviving Corporation”; and Sunsations 8unglass
Company, an Indlana corporation (the "Disappearing Carporation”) (the Surviving Corporstion and the
Disappearing Carporatlon area somatimes herelnafter refarred 1o as the "Constituent Corporations*),

hersby adopi the following Arlicles of Morger for the purpose r; effacting tha marger of the Disappoearing
Corporatlon Inta the Surviving Corporation (tha "Marger:

FIR8T: Ths Plan of Merger, pursuar.t to Seclions 807.1101 and 807.1105 of tha Act, Is as
toltows:

(a)  The Disappearing Corparation shall be merged with and Into the Surviving
Caorporation on Fabruary 1, 1897 (the "Effactive Data”).

(b) (1) Each shars of the Disappearing Corporalion's capital stook, lssued and
outstanding immediately prior {0 the Effective Date shall, by vitue of the Merger and without any
action on tha panl of tha holder thersaf, be cancelied withou! any considoration belng lssued or
pald therefor, and () each shars of tha Surviving Corporation's capital stock, lssued and
outstanding Immaediatsly pror lo tha Effactive C (e shall, by vidue of the Merger am?! without any

action on tha part of the haolder thereof, remain issued and outstanding as In of;ect immadiately
priar to the Mearger.

BECOND: Pursuant to the provisions of Secllon 607.1105(d) of.ihe Act, it.e respectlve Bowrd of

Olrectors and shareholders of the Disappearing Corporation and the Surviving Corporation approved ths
Mergar pursuant to unanimous written conzant dated as of January 29, 1997,

Prasan Pandite
1221 Brickell Avenue
Miami, Florida 33131
(305)579-0500

H397000001900 4




Sent by: OREENBERG TRAURIG 365 579 0717; 01/31/87 15:28; _Jotfice #183;Page 3/3

"H97000001900 4

IN WITNESS WHEREOF, Sunglass Hut Trading Corporation, & Flordida carporation. and
Sunsations Sunglass Company, an tnalana corparation, have causad these Asticlas of Merger to be
signed In their corporate names by thelr respactive officars, as of January 29, 1897,

SUNGLASS HUT TRADING CQRPORATION,
& Flarida corporation

y -

By

: dcoru/ L. FU Becretary

BUNSATIONS BUNGLASS COMPANY,
an Indiana corporation

ackay, Prasident

By (M
Goqrged. Plia, Socrelary

H97000001900 4
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LR
ARTICLES OF MERGER gL, o O
OF Ut %
SUNGLASS HUT EYE X COMPANY., a Florida corporation ¢ 7. ~ %
INTO o, %
SUNGLASS HUT TRADING CORPORATION, a Florida corporation ’%;‘

Pursuant to the provisions of Section 607.1101 and Section 607.1105 of the Florida Business
Corporation Act, SUNGLASS HUT EYE X COMPANY, a Florida corporation ("Eye X"), and
SUNGLASS HUT TRADING CORPORATION, a Florida corporation ("Trading"), hereby adopt the
following Articles of Merger for the purpose of merging Eye X with and into Trading (the "Merger").

FIRST: The plan of merger, pursuant to Section 607.1101 of the Florida Business
Corporation Act ("the "FBCA"), is as set forth in these Articles of Merger, including Exhibits A hereto
(the "Plan of Merger").

SECOND: The Merger shall not be effective until 12:01 A.M. on Sunday, February 1, 1998
(the "Effective Time"). At the Effective Time, Eye X shall be merged with and into Trading, with
Trading being the surviving corporation of the Merger (the "Surviving Corporation") and the separate
existence of Eye X shall thereupon cease. The Merger shall have the effects set forth in Section
607.1106 and Section 607.1107 of the FBCA.

THIRD: The Articles of Incorporation of Trading as in force and effect at the Effective Time
shall be the Articles of Incorporation of the Surviving Corporation

FOURTH: The bylaws of Trading as in force and effect at the effective date shall be the
bylaws of the Surviving Corporation.

FIFTH: The directors and officers in office of Trading upon the effective date of the
merger shall be the members of the first Board of Directors and the first officers of the Surviving
Corporation, all of whom shall hold their directorships and offices until the election and
qualification of their respective successors or until their tenure is otherwise terminated in
accordance with the bylaws of the surviving corporation.

SIXTH: (i) Each share of Eye X's capital stock, issued and outstanding immediately prior
to the Effective Date shall, by virtue of the Merger and without any action on the part of the
holder thereof, be cancelled without any consideration being issued or paid therefor, and (i) each
share of the Trading’s capital stock, issued and outstanding immediately prior to the Effective
Date shall, by virtue of the Merger and without any action on the part of the holder thereof]
remain issued and outstanding as in effect immediately prior to the Merger.

SEVENTH: The Plan of Merger was approved by written consent of the Board of Directors
and sole shareholder of Eye X held on January 26, 1998 and by written consent of the Board of
Directors and sole shareholder of Trading dated as of January 26, 1998.

TRADEMARK




IN WITNESS WHEREOQF, each of Eye X and Trading have caused these Articles of Merger
to be signed in their respective corporate names and on their behalf by an authorized officer, on this
26th day of January, 1998.

SUNGLASS HUT TRADING CORPORATION,
a Florida corporation )

By:

arry G. Petersen, Vice President

By._. _/
Ge9/ge L.’ﬁta, Secretary

SUNGLASS EYE X COMPANY,
an Florida corporation

By: /’""h—-—;&{—'—- ' | | r

G. Pétérsen, Vice President

By

:Gcorfé L. pita, Secretary

TRADEMARK




Date, and such persons shall serve in such offices for the terms provided by law or in Trading's

Articles of Incorporation and Bylaws, or until their respective successors are elected and
qualified.

CAPITAL STOCK. (i) Each share of Eye X’s capital stock, issued and outstanding
immediately prior to the Effective Date shall, by virtue of the Merger and without any action on
the part of the holder thereof, be cancelled without any consideration being issued or paid
therefor, and (i) each share of the Trading’s capital stock, issued and outstanding immediately
prior to the Effective Date shall, by virtue of the Merger and without any action on the part of the
holder thereof, remain issued and outstanding as in effect immediately prior to the Merger.

TERMINATION. This Agreement may be terminated and abandoned by action
of the respective Board of Directors of Eye X and Trading at any time prior to the Effective Date,
whether before or after approval by the shareholders of either or both of the parties hereto.

AMENDMENT. The Boards of Directors of the parties hereto may amend this
Agreement at any time prior to the Effective Date. '

INSPECTION OF AGREEMENT. Executed copies of this Agreement will be
on file at the principal place of business of Trading at 255 Alhambra Circle, Coral Gables, Florida
33134. A copy of this Agreement shall be furnished by Trading, on request and without cost, to
any shareholder of either Eye X or Trading.

GOVERNING LAW. This Agreement shall in all respects be construed,
interpreted and enforced in accordance with and governed by the laws of the State of Florida.

SERVICE OF PROCESS. On and after the Effective Date, Trading agrees that
it may be served with process in Florida in any proceeding for enforcement of any obligation of
Eye X or Trading arising from the Merger.

____TRADEMARK




IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement and
Plan of Merger to be executed on its behalf by its officers duly authorized, all as of the date first
above written.

SUNGLASS HUT EYE X COMPANY,
a Florida corporation

vi__ 44 /
L% G. Peterfen
Vice President

SUNGLASS HUT TRADING CORPORATION,
a Florida corporation

P

y:
L% G. Petérben

Vice President

REEL: 002717 FRAME: 0466



ARTICLES OF MERGER

. OF

T

\

THE SUNGLASS OUTLET, INCORPORATED

WITH AND INTO

a3d

SUNGLASS HUT TRADING CORPORATION

33559 M
1S A(:)ﬂ}%l\i 13403
PRTRILL

To the Department of State
State of Florida

yauod
3

Pursuant to the provisions of the Florida Business Corporation Act, the Florida parent

do hereby adopt the following Articles of Merger.

business corporation and the foreign wholly-owned subsidiary business corporation named below
1.

Annexed hereto and made a part hereof is 2 Plan of Merger for merging The

Sunglass Outlet, Incorporated into Sunglass Hut Trading Corporation, as approved by the Board of
Directors of the parent corporation on May 31, 2002.
2.

The merger of The Sunglass Outlet, Incorporated with and into Sunglass Hut
Trading Corporation is permitted by the laws of the jurisdiction of organization of The Sunglass

Outlet, Incorporated and is in compliance with said laws. The date of adoption of the Plan of
Merger by the Board of Directors of The Sunglass Outlet, Incorporated was May 31, 2002.
3.

As to Sunglass Hut Trading Corporation, the aforesaid Plan of Merger was adopted
in accordance with the provisions of the Florida Business Cozporation Act on May 31, 2002.
4.

Shareholder approval was not required for the merger.
5.

The effective time and date of the merger herein provided for the State of Florida
shall be at 5 p.m. on May 31, 2002.

Aok

380709.1

TRADEMARK




Executed as of May 31, 2002.
THE SUNGLASS OUTLET, INCORPORATED

"y v

Name: Mark Spitz/ y
Title: Secretary

SUNGLASS HUT TRADING CORPORATION =~ 7~

@’—\‘/ ’
By: .o . T UL "".:

Namg< Jack 8. Dennis
Title: Vice President and Chief Financial Officer

380709.1

- TRADEMARK




ANNEX - PLAN OF MERGER

1. Sunglass Hut Trading Corporation, which is a business corporation of the

State of Florida and is the owner of all of the outstanding shares of The Sunglass

Qutlet, Incorporated, which is a business corporation of the State of Colorado,

hereby merges The Sunglass Outlet, Incorporated into Sunglass Hut Trading

Corporation pursuant to the provisions of the laws of the State of Colorado and =~ -
pursuant to the provisions of the Florida Business Corporation Act.

2. The separate existence of The Sunglass Outlet, Incorporated shall cease at
the effective time and date of the merger pursuant to the provisions of the laws of
the jurisdiction of its organization; and Sunglass Hut Trading Corporation shall
continue its existence as the surviving corporation pursuant to the provisions of the
Florida Business Corporation Act.

3. The issued shares of The Sunglass Outlet, Incorporated shall not be
converted in any manner, but each said share which is issued immediately prior to
the effective time and date of the merger shall be surrendered and extinguished.

4, The Board of Directors and the proper officers of Sunglass Hut Trading
Corporation are hereby authorized, empowered, and directed to do any and all acts
and things, and to make, execute, deliver, file, and/or record any and all instruments,
papers, and documents which shall be or become necessary, proper, or convenient to
carry out or put into effect any of the provisions of this Plan of Merger or of the
merger herein provided for.

380709.1

47 FRAME: 0469
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ARTICLES OF MERGER .
EA
OF ]
o
SUNGLASS OUTLET OF TEXAS, INC. e
(524
<
WITH AND INTO e
n
W
SUNGLASS HUT TRADING CORPORATION o
om
g
To the Department of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the Florida parent

business corporation and the foreign wholly-owned subsidiary business corporation named below
1.

do hereby adopt the following Articles of Merger.

Annexed hereto and made a part hereof is a Plan of Merger for merging Sunglass

Outlet of Texas, Inc. into Sunglass Hut Trading Corporation, as approved by the Board of Directors
of the parent corporation on May 31, 2002.
2.

The merger of Sunglass Outlet of Texas, Inc. with and into Sunglass Hut Trading
Corporation is permitted by the laws of the jurisdiction of organization of Sunglass Outlet of Texas,

Inc. and is in compliance with said laws. The date of adoption of the Plan of Merger by the Board
3.

of Directors of Sunglass Qutlet of Texas, Inc. was May 31, 2002.

As to Sunglass Hut Trading Corporation, the aforesaid Plan of Merger was adopted
in accordance with the provisions of the Florida Business Corporation Act on May 31, 2002.
4,

Shareholder approval was not required for the merger.
5.

The effective time and date of the merger herein provided for the State of Florida
shall be at 5 p.m. on May 31, 2002.

EL 2

380819.1
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Executed as of May 31, 2002.

380819.1

SUNGLASS OUTLET OF TEXAS, INC.

o M

Name: Mark Spitz ¥/ /*
Title: Secretary

SUNGLASS HUT TRADING CORPORATION

By: ®/L_—/\ﬁ/

NWK YPDennis "
TitlerVice President and Chief Financial Officer




ARTICLES OF MERGER

1€ AVH 20

. OF

add

SUNGLASS OUTLET INCORPORATED
WITH AND INTO
SUNGLASS HUT TRADING CORPORATION

YN0 ‘JISSYHY TV
JIVLS 40 DY 308

0% € Hd

To the Department of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the Florida parent
business corporation and the foreign wholly-owned subsidiary business corporation named below
do hereby adopt the following Articles of Merger.

1. Annexed hereto and made a part hereof is a Plan of Merger for merging Sunglass
Outlet Incorporated into Sunglass Hut Trading Corporation, as approved by the Board of Directors

of the parent corporation on May 31, 2002.
2. The merger of Sunglass Outlet Incorporated with and into Sunglass Hut Trading

Corporation is permitted by the laws of the jurisdiction of organization of Sunglass Qutlet
Incorporated and is in compliance with said laws. The date of adoption of the Plan of Merger by
the Board of Directors of Sunglass Outlet Incorporated was May 31, 2002.

3. As to Sunglass Hut Trading Corporation, the aforesaid Plan of Merger was adopted
in accordance with the provisions of the Florida Business Corporation Act on May 31, 2002.

4, Shareholder approval was not required for the merger.

5. The effective time and date of the merger herein provided for the State of Florida
shall be at 5 p.m. on May 31, 2002.

L2 3

380818.1
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Executed as of May 31, 2002,
SUNGLASS OUTLET INCORPORATED

o %/W&Jﬂf

Name: Mark Spitz
Title: Secretary

SUNGLASS HUT TRADING CORPORATION

Title: Vice President and Chief Financial Officer

380818.1

TRADEMARK




ANNEX - PLAN OF MERGER

L. Sunglass Hut Trading Corporation, which is a business corporation of the
State of Florida and is the owner of all of the outstanding shares of Sunglass Outlet
Incorporated, which is a business corporation of the State of Delaware, hereby
merges Sunglass Outlet Incorporated into Sunglass Hut Trading Corporation
pursuant to the provisions of the laws of the State of Delaware and pursuant to the
provisions of the Florida Business Corporation Act.

2. The separate existence of Sunglass Outlet Incorporated shall cease at the
effective time and date of the merger pursuant to the provisions of the laws of the
jurisdiction of its organization; and Sunglass Hut Trading Corporation shall
continue its existence as the surviving corporation pursuant to the provisions of the
Florida Business Corporation Act.

3. The issued shares of Sunglass Outlet Incorporated shall not be converted in
any marmner, but each said share which is issued immediately prior to the effective
time and date of the merger shall be surrendered and extingunished.

4. The Board of Directors and the proper officers of Sunglass Hut Trading
Corporation are hereby authorized, empowered, and directed to do any and all acts
and things, and to make, execute, deliver, file, and/or record any and all instruments,
papers, and documents which shall be or become necessary, proper, or convenient to
carry out or put into effect any of the provisions of this Plan of Merger or of the
merger herein provided for.

380818.1
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Thursday, March 06, 2003

ANNEX A
Scheduled Marks

Trademark List - UNITED STATES

Status / Application Registration
Trademark Class(es) Number/Date Number/Date
FACE GEAR Registered 75/470069 2588750

35 Int. 20-Apr-1998 02-Jul-2002
SUNGLASS OUTLET Registered 75/851926 2459301

35 Int. 18-Nov-1999 12-Jun-2001
SUNGLASS OUTLET AND Registered 75/047624 2027031
DESIGN 42 Int. 24-Jan-1996 31-Dec-1996

A \LT\shi assignments\sunglassoutletSched. A.doc
TRADEMARK

RECORDED: 04/22/2003
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