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STERLING MARKETING GROUP, LLC, ’}Y’OE«
a Florida Limited Liability Corporation CASE NO.: (,:0%- CQv- \

and ALL ABOUT PINS, LLC, a Florida

Limited Liability Corporation,

UEGIE-

Plaintiffs,
V.
ALL ABOUT PINS, INC., a Delaware
Corporation and SHERRY TWILLEY
an individual,

Defendants.

COMPLAINT FOR STATUTORY UNFAIR COMPETITION UNDER 15 U.S.C.§1125(a),
COMMON LAW UNFAIR COMPETITION, AND COMMON LAW TRADE NAME

INFRINGEMENT WITH INJUNCTIVE RELIEF SOUGHT

Plaintiffs, STERLING MARKETING GROUP, LLC, (hereinafter referred to as
“STERLING"), a Florida Limited Liability Corporation and ALL ABOUT PINS, LLC,
(hereinafter referred to as “"AAP, LLC"), a Florida Limited Liability Corporation,
(hereinafter collectively referred to as “Plaintiffs”), sues the Defendants ALL ABOUT
PINS, INC., (hereinafter referred to as “AAP, INC.), a Delaware corporation and
SHERRY TWILLEY, (hereinafter referred to as “TWILLEY”) (hereinafter collectively

referred to as "Defendants") jointly and severally and alleges:
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PARTIES, JURISDICTION AND VENUE

1. Plaintiff, STERLING MARKETING GROUP, LLC, is a Limited Liability
Company duly incorporated under the laws of the State of Florida with its principal place
of business located at 7319 Sandscove Court, Suite 7, Winter Park, Florida 32793.

2. Plaintiff, ALL ABOUT PINS, LLC, is a Limited Liability Company, which is
a wholly owned subsidiary of STERLING and is duly incorporated under the laws of the
State of Florida with its principal place of business located at 7319 Sandscove Court,
Suite 7, Winter Park, Florida 32792.

3. Defendant, SHERRY TWILLEY, is a Florida citizen, residing in Tennessee
at 159 Hendrix Drive, Oak Ridge, Tennessee 37830.

4, ALL ABOUT PINS, INC. is a Delaware Corporation doing business
substantially and continuously in Florida.

5. This is an action for statutory unfair competition in violation of §43(a) of
the Lanham Act, 15 U.S.C. §1125(a); common law unfair competition; and common law
trade name infringement, which includes a request for immediate relief in the form of a
temporary injunction.

6. This Court has subject matter jurisdiction over the statutory unfair
competition claim under 28 U.S.C. §§1331, 1338(a) and 15 U.S.C. §1121, and over the
common law unfair competition and common law trade name infringement under 28
U.S.C. §1338(b) and 28 U.S.C. §1367(a) and the principles of supplemental jurisdiction.

7. Venue is proper in the Middle District of Florida under 28 U.S.C. §1391(b)

and 28 U.S.C. §1400(a) with respect to the statutory unfair competition count.
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8. All conditions precedent to the institution and maintenance of this action

have occurred or have been performed.
FACTS COMMON TO ALL CLAIMS/BACKGROUND FACTS

9. Since at least as early as October of 1999, STERLING has been in the
business of providing products and services in the promotional products industry
throughout the United States and all over the world, including, but not limited to, custom
lapel pins, trading pins, lanyards, embroidered patches, challenge coins, buttons and
many other products.

10. The website www.allaboutpins.com was created on May 4, 2001 and was

registered by TWILLEY. Attached as Exhibit “A” is a true and correct copy of the

domain history from www.domaintools.com indicating Sherry Twilley as the

Administrative and Technical Contact and All About Pins, Inc. as the Registrant.

11.  As indicated on www.archive.org the first time that the website began

advertising and selling its products was on or around June 25, 2001. Attached as

Exhibit “B" is a true and correct copy of a printout from www.archive.org related to

www.allaboutpins.com.

12.  The products sold on the www.allaboutpins.com website as indicated by
the screen shot of the website from 2001, included, but were not limited to, die-struck
pins, cloisonné pins, photo etched pins, stocks pins, buttons, pens, shirts, mugs and
other promotional products. Attached as Exhibit “C” is a true and correct copy of a

printout from www.archive.org reflecting a screen shot of the www.allaboutpins.com

website on June 25, 2001.
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13.  From May of 2001 until March 29, 2006 the trade name ALL ABOUT PINS
was used in commerce in association with promotional products via the

www.allaboutpins.com website, and upon information and belief in advertising, on

marketing flyers and via third party websites.

14. Therefore, the trade name ALL ABOUT PINS was used continuously and
exclusively for almost five (5) years before STERLING purchased the assets of AAP,
INC. and acquired any and all rights in the trade name ALL ABOUT PINS.

15.  On March 29, 2006 Plaintiff STERLING and Defendants TWILLEY and
AAP, INC. entered into a Contract for the Purchase and Sale of Assets ("CPSA")
(attached hereto and incorporated herein as Exhibit "D") and a Bill of Sale (attached
herefo and incorporated herein as Exhibit "E") with regard to Defendants, AAP, INC.
promotional products business.

16. One of the assets sold to STERLING was any and all trademarks owned
by the Defendants, which included the ALL ABOUT PINS trade name. Therefore, upon
the signing of the contract, STERLING became the rightful owner of the ALL ABOUT

PINS common law trade name and the www.allaboutpins.com website and any goodwill

attached thereto. See Exhibit “A” attached to the CPSA.

17.  After STERLING purchased the assets of ALL ABOUT PINS, INC., which
included the ALL ABOUT PINS trade name it continued to use the trade name in
commerce and formed ALL ABOUT PINS, LLC, which is a wholly owned subsidiary of
STERLING, created to manage the day-to-day affairs of the www.allaboutpins.com

website.
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18.  Plaintiffs newly acquired www.allaboutpins.com website sold and
currently sells promotional products, such as, lapel pins, trading pins, cloisonné pins,
die-struck pins and buttons.

19.  Upon gaining ownership of the www.allaboutpins.com website STERLING

and AAP, LLC redesigned the website and put forth extensive efforts in the form of
marketing and advertising to promote the ALL ABOUT PINS trade name and the

www.allaboutpins.com website.

20. Plaintiffs advertised on third party websites such as:

(a) Google Adwords;

(b) MSN Search;

(c) Overture/Yahoo Search Marketing;
(d) www.Eteamz.com;

(e) www.USSSA.com;

(f) www.cooperstownallstarvillage.com;
(g) www.inbaseballnetwork.com;

(h) www.flbaseballnetwork.com;

(i) www.tnbaseballnetwork.com;

(i) www.albaseballnetwork.com;

(k) www.scbaseballnetwork.com.

21.  Upon information and belief Defendants advertise on the same third party
websites listed in paragraph 20.

22. Based on the Defendant’s prior use of the trade name for a period of five
(5) years and STERLING and AAP, LLC's extensive promotion and sales activity in the
industry, by early 2007, the ALL ABOUT PINS trade name became well known among

consumers as a source for promotional products.
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23.  On August 1, 2007, Defendant TWILLEY registered the domain name
www.pins365.com, which was created into a wholesale website that sells promotional
products, including, but not limited to lapel pins, trading pins, lanyards, patches, coins
and buttons. Attached as Exhibit “F" is the Whois report for the website indicating
TWILLEY as the Technical Contact, with the address listed as 14798 Burntwood Circle,
Orlando, FL 32826.

24. To make a purchase from the pins 365 website a consumer must call the
American Specialties Industry (“ASI") and provide ASI with the ASI number listed on the
pins 365 website (34260). Once the consumer provides the number to ASI they are
connected to TWILLEY at AAP, INC.

25.  There have been numerous instances where consumers have been in
contact with TWILLEY and placed an order for lapel pins and then upon attempting to
get back in touch with her have contacted the Plaintiffs at AAP, LLC via the
www.allaboutpins.com website.

26. For instance, on November 20, 2007 a customer from U.S. Logoworks

contacted a sales assistant for AAP, LLC via the www.allaboutpins.com regarding an

order that she wanted to place with TWILLEY.
27. Plaintiffs’ sales associate explained to the customer that

www.allaboutpins.com was not associated with AAP, INC. or TWILLEY's pins365

website.



Case 6:08-cv-00175-JA-GJK  Document1  Filed 02/01/2008 Page 7 of 61

28. This customer stated that she was very confused and that she had spoken
to TWILLEY from AAP, INC. yesterday and she was given some price quotes and they
even created some artwork for her.

29. After further inquiry it was determined that Defendants sent an email blast
to numerous individuals and companies including U.S. Logoworks advertising its

www.pins365.com website. At the bottom of the email blast it states, this message is

from: All About Pins, Inc. asi/34260, 159 Hendrix Drive, Oak Ridge, TN 37830.
Attached as Exhibit “G" is a true and correct copy of the email blast.
30. After speaking with TWILLEY on the phone, U.S. Logoworks apparently

looked up “All About Pins” online and found Plaintiffs’ www.allaboutpins.com website.

This is direct evidence of actual confusion among consumers.

31. Use of All About Pins, Inc. on this email blast is likely to cause confusion
with AAP, LLC and the www.allaboutpins.com website.

32. Additional evidence of actual confusion occurred on January 22, 2008
when STERLING and AAP, LLC received a check and purchase order in the mail from
Sales Marketing Group, Inc. wherein the check was addressed to AAP, LLC, but the
purchase order was actually a purchase order of AAP, INC.'s. Attached as Exhibits “H"
and “|" respectively are true and correct copies of the check and purchase order.

33. In this instance, Sales Marketing Group, Inc. ordered 113, 2" die struck
service pins with silkscreen years and 113 acrylic boxes for a total cost of $259.90 from

AAP, INC. and then evidently believed that AAP, INC. and AAP, LLC were somehow
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associated because Sales Marketing Group, Inc. sent its check to AAP, LLC rather than
AAP, INC.

34. Further evidence of actual confusion occurred on January 24, 2008 when
Plaintiffs were called by a customer who again confused TWILLEY's AAP, INC with
Plaintiffs’ www.allaboutpins.com website and AAP, LLC.

35. In this particular case, the customer attempted to contact TWILLEY
numerous times at her toll free phone number, but she was not answering the phone.
Because of this, the customer went onto a search engine and typed in “All About Pins,”
and Plaintiffs’ website popped up. The customer then called the number listed on the

website thinking that www.allaboutpins.com was associated or affiliated in someway

with www.pins365.com and AAP, INC. This evidence of bad business practices of AAP,

INC. are diluting the strength and quality of the ALL ABOUT PINS trade name and
damaging the business reputation of AAP, LLC. Attached as Exhibit “J” is a true and
correct copy of a facsimile from the customer to Byron Stewart the owner of STERLING.

36. Upon information and belief, consumers are also contacting the
Defendants on the mistaken belief that they are associated with www.allaboutpins.com,
STERLING and AAP, LLC due to the striking similarity between ALL ABOUT PINS,
INC., ALL ABOUT PINS, LLC and www.allaboutpins.com.

37. Defendants advertise its www.pins365.com website and products in the
same marketing area as Plaintiffs and thus are subjected to the same advertising and

marketing channels.
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38. The use by Defendant of the almost identical trade name ALL ABOUT
PINS, INC. for almost identical goods and/or services (custom lapel pins, buttons, etc.)
on its www.pins365.com website and in its email blasts sent to prospective consumers

is likely to cause confusion with Plaintiffs www.allaboutpins.com website and ALL

ABOUT PINS, LLC trade name and has in fact already caused actual confusion among
consumers.

39. Plaintiffs have retained the undersigned attorneys and agreed to pay them
a reasonable fee for pursuing this matter.

40.  For the foregoing reasons Plaintiffs seek the assistance of this Honorable
Court to protect its trade name.

COUNT I
Statutory Unfair Competition of the

ALL ABOUT PINS Trade Name
Under 15 U.S.C. §1125(a)

41. Plaintiffs incorporate by reference all of the allegations of Paragraphs 1
through 40 of this Complaint as though fully set forth herein.

42. Plaintiffs are the owners of the trade name ALL ABOUT PINS and have
prior use of this trade name over Defendants.

43. Defendants trade name ALL ABOUT PINS, INC. in connection with its
sales of various promotional products in the stream of commerce and interstate
commerce after STERLING purchased the assets of AAP, INC. is likely to cause

confusion with Plaintiffs ALL ABOUT PINS trade name and www.allaboutpins.com
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website because it is selling almost identical goods to the same consumers through the
same channels of trade.

44. Defendant's use of an almost identical trade name to Plaintiffs’ constitutes
a false designation of origin and/or is a false or misleading representation of fact which
is likely to cause confusion, or to cause mistake, or to deceive as to the affiliation,
connection, or association, of Defendants with Plaintiffs, or as to the origin, sponsorship,
or approval of Defendant’s services or commercial activities by Plaintiffs.

45. Defendants have made, and continue to make, commercial use in
commerce of an almost identical trade name in manners that cause dilution of the
distinctive quality of such trade name, especially due to the Defendant's poor business
practices, which then lessens the capacity of the ALL ABOUT PINS trade name to
identify and distinguish Plaintiffs’ goods and services.

46. Upon information and belief, Defendants have intentionally used the
almost identical trade name to sell goods with knowledge that such use is likely to
cause confusion, or to cause mistake, or to deceive the consuming public and in fact
has caused actual confusion in at least three (3) instances.

47. Plaintiffs have no adequate remedy at law for Defendant's infringement of
its ALL ABOUT PINS trade name, in that: (i) the Plaintiffs’ trade name is unique and
valuable property, injury to which cannot adequately be compensated by monetary
damages; (ii) the damages to Plaintiffs resulting from the infringement are not precisely
and fully ascertainable; (iii) the infringement injures and threatens to continue to injure

Plaintiffs’ reputation and goodwill; and (iv) the damage resulting to Plaintiffs from

10
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Defendant's wrongful conduct, and the conduct itself, are continuing, and Plaintiffs
would be required to bring a multiplicity of suits to achieve full redress for the injuries
caused thereby.

48. Unless restrained, Defendant's infringement of the ALL ABOUT PINS
trade name will continue to cause irreparable injury to Plaintiffs, both during the
pendency of this action and thereafter. Plaintiffs are therefore entitled to an order from
this Court preliminarily and permanently enjoining Defendants, its agents, employees
and others acting in concert with them, from directly or indirectly infringing the ALL
ABOUT PINS trade name in any manner, including by using any name, mark, design or
logo that is confusingly similar to the trade name in connection with the sale, offer for
sale, advertising, or promotion of any goods or services in the promotional products
industry, including, but not limited to lapel pins, trading pins and buttons.

49. Plaintiffs are further entitted to recover damages sustained in
consequence of Defendant’s wrongful conduct, in an amount to be determined; and to
recover Plaintiffs’ attorneys' fees and other costs herein as this case should be deemed
an “exceptional case” under the Lanham Act.

WHEREFORE, Plaintiffs pray for the following relief against Defendants:

(a) An injunction preliminarily and permanently enjoining Defendants and its
agents, employees and others acting in concert with her, from directly or indirectly using
the trade name ALL ABOUT PINS or any other confusingly similar mark or trade name in
conjunction with the advertising or offering of services in any manner likely to cause

confusion, to cause mistake, or to deceive and from otherwise competing with Plaintiffs in

11
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any manner which would be likely to injure the business reputation or dilute or cheapen
the value of the distinctive quality of the ALL ABOUT PINS trade name in any manner,

(b) That Defendants account for and pay over to Plaintiffs all damages
sustained by Plaintiffs and profits realized by Defendants by reason of Defendant's
unlawful acts herein alleged and that those damages be increased as provided by law;

(c) That Plaintiffs be awarded its costs and reasonable attorneys fees; and

(d) That Plaintiffs have such other and further relief, as the court may deem
equitable.

COUNT I

Common Law Unfair Competition of the
ALL ABOUT PINS Trade Name

50. Plaintiffs incorporate by reference all of the allegations of Paragraphs 1
through 40 of this Complaint as though fully set forth herein.

51.  Plaintiffs are the owners of the ALL ABOUT PINS trade name and have prior
use of this trade name over Defendants.

52. Based on Plaintiffs extensive marketing, advertising and sales of products
and services under the ALL ABOUT PINS trade name, the trade name has become
distinctive in the marketplace and has thus gained secondary meaning in the lapel pin and
trading pin industry.

53. Defendants’ use of the ALL ABOUT PINS trade name is likely to cause
confusion with Plaintiffs’ ALL ABOUT PINS trade name and www.allaboutpins.com

website due to the fact that they are almost identical trade names used by two similar

12
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businesses, offering almost identical services, to similar consumers through the same
channels of trade.

54. As a result of Defendants’ use of the ALL ABOUT PINS trade name,
consumer confusion as to the source or sponsorship of Defendant’s goods and services
is not only likely, but has already occurred in the marketplace, which is irreparably
damaging Plaintiffs in unfair competition under the common law, and unless enjoined,
will cause Plaintiff great, immediate and irreparable harm.

55.  Plaintiffs have no adequate remedy at law.

WHEREFORE, Plaintiffs pray for the following relief against Defendants:

(@) An injunction preliminarily and permanently enjoining Defendants and its
agents, employees and others acting in concert with it, from directly or indirectly using
the trade name ALL ABOUT PINS or any confusingly similar trade name in conjunction
with the advertising or offering for services in any manner likely to cause confusion, to
cause mistake, or to deceive and from otherwise competing with Plaintiffs in any manner
which would be likely to injure the business reputation or dilute or cheapen the value of the
distinctive quality of the ALL ABOUT PINS trade name in any manner,

(b) That Defendants account for and pay over to Plaintiffs all damages
sustained by Plaintif's and profits realized by Defendants by reason of Defendant's
unlawful acts herein alleged and that those damages be increased as provided by law;

(c) That Plaintifis be awarded its costs and reasonable attorneys fees; and

(d) That Plaintiffs have such other and further relief, as the court may deem

equitable.

13
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COUNT Il
Common Law Trade Name Infringement of the
ALL ABOUT PINS Trade Name

56.  Plaintiffs incorporate by reference all of the allegations of Paragraphs 1
through 40 of this Complaint as though fully set forth herein.

57.  Plaintiffs are the owners of the ALL ABOUT PINS trade name and have prior
use of this trade name over Defendants.

58. Based on Plaintiffs extensive marketing, advertising and sales of products
and services under the ALL ABOUT PINS trade name, the trade name has become
distinctive in the marketplace and has thus gained secondary meaning in the lapel pin and
trading pin industry.

59. Defendants’ use of the ALL ABOUT PINS trade name is likely to cause

confusion with Plaintiffs'’ ALL ABOUT PINS trade name and www.allaboutpins.com

website, and has already done so, due to the fact that they are almost identical trade
names used by two similar businesses, offering almost identical services, to similar
consumers through the same channels of trade.

60. As a result of Defendants’ use of the ALL ABOUT PINS trade name,
consumer confusion as to the source of sponsorship of Defendant's goods and services
is likely, and has already occurred three (3) times, which is irreparably damaging
Plaintiffs under the common law, and unless enjoined, will cause Plaintiff great,
immediate and irreparable harm.

61. Plaintiffs have no adequate remedy at law.

WHEREFORE, Plaintiffs pray for the following relief against Defendants:

14
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(a) An injunction preliminarily and permanently enjoining Defendants and its
agents, employees and others acting in concert with it, from directly or indirectly using
the trade name ALL ABOUT PINS or any confusingly similar trade name in conjunction
with the advertising or offering for services in any manner likely to cause confusion, to
cause mistake, or to deceive and from otherwise competing with Plaintiffs in any manner
which would be likely to injure the business reputation or dilute or cheapen the value of the
distinctive quality of the ALL ABOUT PINS trade name in any manner,;

(b) That Defendants account for and pay over to Plaintiffs all damages
sustained by Plaintiffs and profits realized by Defendants by reason of Defendant's
unlawful acts herein alleged and that those damages be increased as provided by law;

(c) That Plaintiffs be awarded its costs and reasonable attorneys fees; and

(d) That Plaintiffs have such other and further relief, as the court may deem
equitable.

DATED this 1% day of February, 2008.

Respectfully Submitted,

BEUSSE WOLTER SANKS

MORA & MAIRE, P.A.

390 North Orange Avenue, Suite 2500
Orlando, Florida 32801

Telephone: (407) 926-7700

imile: (407) 926-7720

(ot

kson O. Brownlee
Florida Bar No.: 09581
Amber L. Neilson

Florida Bar No.: 0026628

By:

15
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EXHIBIT "A”
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Allaboutpins.com on 2005-01-30 - Domain History

Damain: allahoutpins.com - Domain History
Cache Date: 2005-01-30
Registrar: TUCOWS INC.

Registrant Search: Click on an email address we found in this whois record
to see which other domains the registrant is associated with:
info@allaboutpins.com

Registrant:
All About Pins, Inc.
14798 burntwoed Cir.
Orlando, FL 32826
us

Domain name: ALLABOUTPINS.COM

Administrative Contact:
Twilley, Sherry info®allaboutpins.com
14798 burntwood Cir.
Orlando, FL 32826
us
407-249-0882
Technical Contact:
Twilley, Sherry info@allaboutpins.com
14798 burntwood Cir.
Orlando, FL 32826
us
407-249-0882

Registrar of Record: TUCOWS, INC.
Record last updated on 04-Feb-2003.
Record expires on 04-May-2005.
Record created on 04-May-2001.

Domain servers in listed order:
NS1.NETNATION.COM 204.174.223.1

NS2 .NETNATION.COM 204.174.223.31

Domain status: ACTIVE

http://domain-history.domaintools.com/?page=details&domain=allaboutpins.com&date=2005-01-30 1/31/2008
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EXRHIBIT "B”
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llfllll'“AItlllVI
Enter Web Address: http:// Al k, (__Take Me Back | adv. searcn Compare Archive Pages
Searched for http://allaboutping.com 248 Results
Note some duplicates are not shown. See all.
* denotes when site was updated.
Material typically becomes available here 6 months after collection. Sge FAQ.
Search Results for Jan 01, 1996 - Aug 04, 2007
1996 1997 1998 1999 2000 2001 2002 2003 2004 2005 2006 2007
0 0 0 0 0
pages pages pages pages pages 8 pages 17 pages 25 pages 38 pages 70 pages 43 pages 13 pages
Jun 25, 2001 * May 24, 2002 * Jan 27, 2003 * Feb 07, 2004 Jan 04,2005 Jan01,.2006 .Jan 03, 2007
Jul 01,2001 May 25 2002 Feb05 2003 Feb09, 2004 Jan05, 2005 Jan02, 2006 Jan 04, 2007
Jul20 2001 May 26,2002 Feb07. 2003 Mar21,2004 Jan06,2005 Jan03,2006 Jan (09,2007
Aug 09, 2001 * Jun 02, 2002 Feb 14,2003 Apr01, 2004 * Jan 14,2005 .JanQ5,2006 .Jan 14, 2007
Sep 23,2001 * Jun04,2002 Feb20,2003 Apr15.2004 Jan15,2005 Jan 10,2006 * Jan 19,2007
Oct 20, 2001 * Jun06,2002  Mar 20, 2003 * May 05,2004 Jan 17,2005 Jan 24, 2007
Nov 29, 2001 * Jul 24,2002 * Mar21,2003 May 18,2004 Jan 2 5 Jan 18,2006 Feb 02, 2007 *
Dac 12,2001 * Jul25.2002  Mar 28, 2003 * May 19,2004 Feb03 2005 Jan31,2006 Mar 13,2007
Jul 27,2002 Apr02 2003 May21,2004 Feb04,2005 Feb02, 2006 Apr03, 2007
Aug 02,2002 Apr24, 2003 * May 23,2004 Feb 05,2005 Feb03,2006 Apr19. 2007
2002 * May 25, 2003 * Jun02,2004 Feb 06,2005 Feb 06,2006 May 19,2007 *
Sep24,2002 jup 02, 2003 * Jun05.2004 Feb 07,2005 Feb 07,2006 Jun 07, 2007
Sep 25,2002 120 2003 * Jun 07,2004 Feb 10,2005 Feh 09, 2006 * Jun 21, 2007
Sep 26, 2002 Jun 21, 2003 Jun 12,2004 Feb13,2 Feh 14, 2006
Oct 04, 2002 Jul17.2003 * Jun 27,2004 Feb 16,2005 FEeb 23, 2006
Nov 21,2002 * 5.0 0370 » 1un29.2004  Feb18.2005 - Mar 23, 2006
Nov 27, 2002 Jul 11,2004 Eeb 22 2005 Mar 23, 2006 *
Aug 12,2003 * Aug 05,2004 Feb 23, 2005 Mar 30, 2006 *
0ct08.2003  Aug 20,2004 Mar 02, 2005 Apr 22,2006
Oct 11,2003  Aug 25,2004 Mar 03, 2005 Apr 24, 2006 *
0ct23.2003  Aug 26,2004 Mar04,2005 4/ 5¢"5006
Nov 22,2003 Aug 28,2004 Mar 05, 2005 0 6 *
Mar 09, 2005 May 07, 2006
Dec 07, 2003 Mar 14,2005 %
Dec 29,2003 Sep 04,2004 Apr 04, 2005 vay <1, 2006
Sep 05.2004 Apr 12, 2005 MMMMJQ._Z_Q@ .
Sep 24, 2004  Apr 20, 2005 ]
Oct 09, 2004  Apr27, 2005
Nov11.2004 May 12,2005 +u016.2006
Nov 23, 2004 * May 20, 2005 dun 17, 2006 .
Dec07.2004 May25.2005 Aug 04,2006~
Rec 0. 200 N 25-2008 Aug20.2008
B&ﬂL_ZQQA May 31,2005 Aug 22, 2008
Dec 29,2004 Jun ; 005 *Au&zzgpaosﬁt
Dec31,2004 Jun09,2005 Qct04,2006
Jun 11,2005 Qct 15, 2006 *
Jun 17,2005 Dec 0S5, 2006 *
Jun 30, 2005 Dec 12, 2006
Jul 01,2005 Dec 17, 2006
Jul 27, 2005 Dec 22, 2006
Jul 28 2005 Dec 31, 2006
A 2, 2005
Aug 05, 2005
Aug 06,2005
Aug 15,2005
Aug 17,2005
Aug 20, 2005
Sep 06, 2005
Sep 29, 2005
Sep 30, 2005
Qct 01, 2005
Oct 25, 2005
Oct 28, 2005
Nov 02, 2005
Nov 04, 2005
Nov 07, 2005
Nov 08, 2005
Nov 24, 2005
http://web.archive.org/web/*/http://allaboutpins.com 1/31/2008
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Nov 27, 2005
Dec 01, 2005
Dec 03, 2005
Dec 12, 2005

Dec 16, 2005
Dec 19, 2005
Dec 29, 2005
De 5

Dec 31, 2005

Home | Help
Internet Archive | Terms of Use | Privacy Policy

http://web.archive.org/web/*/http://allaboutpins.com 1/31/2008
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EXRIBIT “C”
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Die-Struck Pins

Cloison ins

Photo Etched Pins

Stock Pins

Other Promotional
Products

Free Price Quote

Contact Us

Site Ma ALL ABOUT PINS, INC. IS THE

' MANUFACTURER OF CUSTOM LAPEL PIN S.
SAVE MONEY BY BUYING DIRECTLY FROM
THE MANUFACTURER. WE OFFER FREE

s0s unerare, | GROUND SHIPPING, FREE ARTWORK, HIGH
rosumeser . | QUALITY LAPEL PINS, AND OUR TURN
48307 AROUND TIME FOR PRODUCTION ON YOUR

PHONE: 248-601-
5294
FAX: 248-601-5296
Toll Free: 866-604-
9462

CUSTOM PINS ARE 2-3 WEEKS.

CALL OR E-MAIL OUR OFFICE FOR A QUOTE
TODAY.

WE OFFER:

- FREE SHIPPING
« FREE ARTWORK
« TURNAROUND TIME APPROX. 2 - 3 WEEKS.

http://web.archive.org/web/20010625082502/http://www.allaboutpins.com/ 1/31/2008
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e

info@allaboutpins.com

© 2000 All About Pins — All Rights Reserved
All other copyrights and trademarks are the property of their respective owners.
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CONTRACT FOR PURCHASE AND SALE OF ASSETS

| AGREEMENT made __/ ZQM;A 29, 2006 and effective as of A{m/ 23 2006 at 11:59

P.M,, by and among STERLING MARKETING GROUP, LLC., a Florida Limited Liability -
Company (the "Buyer"), and ALL ABOUT PINS, INC., a Delaware Corporation (the “Seller”).

WITNESSETH

WHEREAS, Seller is a duly authorized Delaware corporation which is a retail internet supplier
of custom-made lapel pins, buttons, and like promotional products for governmental entities,
fraternal organizations, schools, businesses and other individual purchasers.

WHEREAS, Buyer is a duly authorized Florida limited liability company;

WHEREAS, the Seller desires to sell and the Buyer desires to buy all of Seller’s assets (the
“Assets”) at the price and subject to the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the promises, mutual covenants, and conditions, and
in reliance upon the representations and warranties herein contained, the parties hereto agree as

follows:

Section 1. Sale of Assets. The Buyer shall purchase and the Seller shall sell all of Seller’s
Assets for the agreed-upon purchase price as set forth in Section 2 below. The Assets sold
pursuant to this Agreement are set forth in Exhibit “1”, attached hereto.

The Assets shall be free and clear of all debts, obligations, or other liabilities of Seller except
only for the obligations of Seller set forth on Exhibit “4b” supra which Buyer expressly agrees to

assume, pay and discharge.

Section 2. Payment of Purchase Price. The purchase price for the Assets of the Seller shall be
paid by the Buyer to. the Seller in consideration of the transfer and delivery of the Assets of the

Seller, and in reliance upon the representations and warranties of the Seller, its Officers, and

Directors as follows:

(@)  Buyer shall deliver to Seller at Closing a certified check in the amount of One
Thousand Dollars ($1,000.00) payable to Seller;
Coentract tor PAS of Assats

Slerting Manketing Group, LI/AT About Fing, (nc.
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(b)  For the following sixty (60) days after Closing, Seller will recejve thirty percent
(30%) of the net proceeds from (i) Seller’s three promotional products websites
(allaboutpins.com, allaboutpinsandpatches.com and allaboutbuttons.com),
and (ii) Seller’s Adbvertising Specialty Industry (ASI) wholesaler agreement
authorizing Seller to act as a wholesale distributor of promotional products
(“income-producing assets”).

(©) Thereafter, for the rest of Seller’s shareholder‘s natural life, Seller will receive
twenty percent (20%) of the net proceeds from the income-producing assets.

(d) Seller shall receive payments on a monthly basis, with payments being made no
~later than the 15" day of the month following the month in which said proceeds

were generated.

(e) For purpose of this agreement, the term “net proceeds” means the gross revenue
of the income-producing assets less (i) product cost, (ii) advertising cost, (iii)

shipping cost, (iv) graphic artist cost, and (v) sales personnel cost.

Section 3. Business Transition Issues.

(a) Revenue for all products delivered prior to Closing belongs to the Seller.
Revenue for all products delivered after Closing belongs to the Buyer.

(b) Costs associated with deliverables incurred prior to Closing are the responsibility
of the Seller. Costs associated with deliverables incurred after Closing are the

responsibility of the Buyer.

(c)  Customer deposits against future deliveries in Seller’s possession as of Closing
" will be transferred from Seller to Buyer.

Section 4. Representations and Warranties of Seller. Except as set forth herein and in the

Schedule of Exceptions to the Representations and Warranties of the Seller ("Schedule of
Exceptions") attached hereto as Exhibit "4" setting forth the exceptions to the statements made in
this Section 4, the Seller represents and warrants to Buyer as follows:

Corlract fos PES of Assets
Sierling Marksting Group, LIC/All Aboui Ping, Inc.
Page 2
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(@) Corporate Existence and Power. The Seller is a corporation dﬁly existing, validly

organized and in good standing under the laws of the State of Delaware. It has the
requisite corporate power to own, lease or operate all of its properties and assets and to
carry on its business as it is now being conducted and is qualified to do business in each

- area where such qualification is required by reason of its activities.

(b) Title to Assets/Encumberances. The Seller has ownership and, at the closing will
have good and marketable title in fee simple to Assets, sold pursuant to this Agreement,
The assets are subject to no liens, mortgages, pledges, encumbrances or charges of any
kind, except as reflected on Exhibit "4b". |

(c) Condition of Personal Property. All personal property included in the Assets are in
good operating condition and repair to the best of Seller’s knowledge.

(d) Agreements, Contracts, Etc. Except as disclosed in the Exhibit “4d”, the Seller is not
a party to any agreement, contract or commitment which would prohibit the sale of the

Assets.

(e) Authority of the Seller. The Seller is not subject to any charter, by-law, rule,
agreement or restriction of any kind which would prevent the consummation of this
Agreement and the transactions contemplated hereby. The Board of Directors and
Shareholders of the Seller have approved this Agreement and the transactions

contemplated hereby.

(f) Litigation. Except as set forth in Exhibit "4f", there is no claim, legal dction, suit,
arbitration; governmental investigation or other legal or administrative proceeding, nor
any order, decree or judgment in progress, pending or in effect, or to the knowledge of
Seller or any Seller’s Shareholders threatened, against or relating to the Seller or Seller’s
Shafeholders, the Assets, business or the transactions contemplated by this Agreement, -

‘and neither Seller nor Seller’s Shareholders, knows or has reason to be aware of any basis

for the same.

(8) No Knowledge of Adverse Business. The Seller has no knowledge of any facts

which would materially and adversely affect the Seller's business and Assets of the Seller
sold hereunder after the closing of this transaction.

Contract for PAS of Assels
Sleriing Marketing Geoup, Lic/AS Abot Pins, Inc.
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(h) Taxes. All taxes including income, property, sales, use, employee’s income
withholding and - social security, imposed by the United States, state, municipality,
subdivision, or other taxing authority which are due or payable by the Seller, and all
interest and penalties thereon, whether disputed or not, have been paid in full. All tax
returns required to be filed in connection therewith have been accurately prepared and
duly and timely filed. '

(i) Compliance with Laws and Other Instruments. To the best of its knowledge, the

Seller has complied with all existing laws, rules, regulations, ordinances, orders,
Jjudgments and decrees now applicable to its business, properties or operations as
presently conducted and has received no notice from any state, local, municipal or federal
governmental authority of the Seller's failure to comply with same.

() Disclosure. No representation or warranty by the Seller contained in this Agreement
nor any statement or certificate furnished or to be furnished by the Seller to the Buyer or
its representatives in connection herewith or pursuant hereto contains or will contain any
untrue statement of a material fact, or omits or will omit to state any material fact
required to make the statements herein or therein contained not materially misleading or

necessary in order to provide a prospective buyer of the business of the Seller with
adequate information as to the Seller and its condition, financial and otherwise,
properties, assets, liabilities, busines§ and prospects, and the Seller has disclosed to the
Buyer in writing all material adverse facts known to them relating to the same.

(k) Employment Laws. The Seller has complied with all applicable federal and state laws
relating to the employment of labor including provisions relating to wages, hours,
collective bargaining and the payment of Social Security taxes.and is not liable for any
arrears of wages, or any tax or penalties, for failure to comply with any of the foregoing
and has not received notice from any governmental authority of its failure to comply with

same,

Section 5. Representations and Warranties of Buyer. Seller represents and warrants to Buyer

as follows:

(a) Buyer’s Best Efforts. Buyer represents and warrants that, for the past seven (7) years,
Buyer has developed a business methodology which has allowed it to become the dominant

Contract tor P48 of Asseis
Sterting Markeitng Group, LI/AS About Fias, Ine.
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internet supplier of custom-made lapel pins, buttons, embroidered patches, and like products for
governmental entities, fraternal “organizations, schools, businesses and other individual
purchasers. As such, Buyer represents and warrants that it will employ its best professional
Judgment and/or best efforts to maximize the revenue generated from Seller’s income-producing

assets.

(b) Financial Records/Disclosures. Buyer represents and warrants that it will promulgate/
maintain financial records for Seller’s income-producing assets in accordance with Generally
Accepted Accounting Practices (“GAAP”), and will employ Buyer’s existing outside accounting
firm to create/maintain said financial records. '

Buyer represents and warrants that the financial records for Seller’s income-producing
assets will be separately maintained/segregated from the financial records evidencing Buyer’s

other business entitjes.

Buyer represents and warrants that, with reasonable notice, Buyer shall give Seller
access to any and all books, records, accounts, papers, contracts, documents, and files evidencing
the financial condition/status of the income-producing assets. Moreover, Buyer shall provide to
Seller interim financial statements for the income-producing assets on a quarterly basis, and an
annual financial statement for the income-producing assets within sixty (60) days of the close of

the calendar year.

(c) Buyer’s Nonpayment. Should Buyer fail to make timely payments to Seller as
required by Section 2 of this Agreement, and, upon receipt of Seller’s written notice of
nonpayment, fail to cure said nonpayment within thirty (30) days of receipt of Seller's notice of
nonpayment, Seller/Seller’s Shareholder, in addition to other available contract remedies, will be
released and/or discharged from any obligation as set forth in the parties’ Noncompete
Agreement (attached hereto as Exhibit 8). )

Section 6. Closing. The closing date shall be March ___ 2006 at the offices of Nisi Law Firm,
P.A. at 387 Lake Howell Road, Maitland, Florida, 32771, unless otherwise agreed to in writing
by the Buyer and the Seller. At closing, or thereafter as herein required, Seller shall deliver to
Buyer website passwords, assignments and such other instruments of transfer and documents,
records, customer lists, etc. as may be necessary or appropriate to consummate the sale, delivery
of the Assets and continuation of the business pursuant to this Agreement.

Contract (or PES of Assets
Siertng Marketing Group, UCTAB ADG! Fing, Inc.
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Section 7. Indemnification.

(a) Indemnification by Buyer. Buyer will indemnify and hold harmless Seller, and
will pay to Seller the amount of any damages arising, directly or indirectly, from or in
connection with any claim by any person or entity for brokerage or finder’s fees or
commissions or similar payments based upon any agreement or understanding alleged to
have beeri made by such person or entity with Buyer in connection with any of the
trgnsactions contemplated hereby, and any and all actions, suits, proceedings, claims,
demands, assessments, judgments, costs and expenses incurred herein, including, without
limitation, if Seller prevail in any proceedings, reasonable legal fees and expenses
through all stages of settlement and or litigation (including all appeals)..

(b) Indemnification by Seller. The Seller hereby indemnifies and agrees to defend
and hold harmless the Buyer, its successors and assigns from, against and in respect of:

() Any and all loss, claims of any nature, absolute or contingent, liability or
damage suffered or incurred by Buyer by reason of or resulting from any
untrue material répresentation, material breach of warranty, or agreement,
or nonfulfillment of any covenant by Seller contained herein or the
exhibits hereto or in any certificate, document or instrument delivered to

the Buyer pursuant hereto or in connection herewith;

(ii) Any and all debts, losses, liabilities, claims, or obligations of Seller, direct
or indirect, fixed contingent or otherwise, which exist at or as of the date
of the Closing hereunder or which arise after the Closing but which are
based upon or arise from any act, omission, or circumstance, which
occurred or existed on or before the date of the Closing, whether or not

then known, due or payable.

(iii) Any and all actions, suits, proceedings, claims, demands, assessments,
judgments, costs and expenses regarding claims within the scope of
Sections 7(b)(i) or 7(b)(ii), including without limitation, reasonable legal
fees and expenses through all stages of settlement and or litigation

(including all appeals).

Conlract tor PAS of Assels
Sterking Maskcting Group, LIC/Al About Ping, inc.
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(iv)  This obligation to indemnify and hold harmless shall survive the closing
but shall be limited to material liabilities affecting the assets being sold of
which Seller shall reccive notice in writing from Buyer within two )
years from the date of the closing of this transaction. The Buyer, its
successors and assigns, shall notify the Seller of any asserted liability,
breach of warranty, untruth or inaccuracy of representation, or any claim
thereof, with reasonable promptness, and the Seller or their legal
representatives shall have, at their election, the right to compromise or
defend any such matter ihvolvjng asserted liability of Seller through
counsel of their own choosing, at the expense of the Seller. Such notice
and opportunity to compromise or defend, if applicable, shall be a
condition precedent to any liability of the Seller or Seller’s Shareholders
under this Agreement. The Seller shall notify the Buyer, or its successors
or assigns, in writing promptly of their intention to compromise or defend
any claim and the Buyer, its successors or assigns, shall cooperate with the
Seller and their counsel in compromising or defending against any such

claim.

Section 8. Non-Compete Agreement. Attached hereto as Exhibit “8" and made part hereof is
the non-compete agreement by and between Buyer and Seller/Seller’s Shareholder.  Such

agreement shall be executed by the parties at closing.

~ Section 9. Independent Contractor Agreement. Attached hereto as Exhibit “9" and made part
hereof is the employment agreement between Buyer and Seller's Shareholder, Sheri Duncan.

Such agreement shall be executed by the parties at closing.

Section 10. Expenses. Each party shall pay their own expenses incurred in connection with the
execution of this Agreement and the closing of the transaction described herein, including

attorney fees, accountant fees and expenses of their representatives, whether or not the

transactions contemplated by this Agreement are consummated.

Section 11. Notices. Any and all notices or other communications required or permitted to be
given under any of the provisions of this Agreement shall be in writing and shall be deemed to
have been duly given when personally delivered or mailed by first class registered mail, return
receipt requested, addressed to the parties at the addresses set forth below:

Coniract for PRS of Assets.
Slasting Markating Group, Lic/All About Pins, inc.
‘Page?
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SELLER:

BUYER:

All About Pins, Inc. Sterling Marketing Group, LLC

7319 Sandcove Court - Suite 7
Winter Park, FL 32792

cc: Nisi Law Firm, P.A.
Frank P. Nisi, Jr.
587 Lake Howell Road
Maitland, FL 32751

Section 12. Miscellaneous.

(a)

(b

(©)

(d)

(e)

(H

Coniract for PLS cf Assats

This Agreement and the Exhibit attached hereto and incorporated herein
constitute the entire agreement of the parties with respect to the subject matter
hereof and may not be modified, amended or terminated except by a written
agreement specifically referring to this Agreement signed by all of the parties
hereto.

No waiver of any breach or default hereunder shall be considered valid unless in
writing and signed by the party giving such waiver, and no such waiver shall be
deemed a waiver of any subsequent breach or default of the same or similar

nature,

This Agreement shall be binding upon and inure to the benefit of each party
hereto, its successors and assigns, and each individual party hereto and his/her

heirs, personal representatives, successors and assigns.

The paragraph headings contained herein are for the purposes of convenience
only and are not intended to define or limit the contents of said paragraphs.

Each party hereto shall cooperate, shall take such further action and shall execute
and deliver such further documents as may be reasonably requested by any other
party in order to carry out the provisions and purposes of this Agreement.

This Agreement may be executed in one or more counterparts, all of which taken

together shall be deemed one original.

Stering Marketing Group, LI/Al About Pins, fne.
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Section 13. Nature and Survival of Representations and Warranties. Each statemeht,

representation, warranty, indemnity, covenant and agreement made by the parties to this
Agreement shall survive the Closing.

Section 14. Legal and Other Costs. In the event of a dispute with respect to the terms or
obligations required to be performed hereunder, the prevailing party shall be entitled to
reasonable attorney's and paraprofessional's fees and costs from the other party, which in the
event of litigation shall also include those attorney's and paraprofessional's fees and costs

incurred at settlement, at trial and on appeal.

Section 15. Definition of Days. Any and all reference to number of days means calendar days.
When the last days prescribed in this agreement for the performance of any act falls on a
Saturday, Sunday or legal holiday, such act shall be considered performed timely if performed on
the next succeeding day which is not a Saturday, Sunday or legal holiday. The term “legal

holiday” has the same meaning as provided in the regulations under Internal Revenue Code

§7503.

Section 16. Severability. In the cvent that any of the terms, conditions or covenants of this
agreement are held to be unenforceable or invalid by any Court of competent jurisdiction, the
validity and enforceability of the remaining provisions, or portions thereof, shall not be affected
thereby and effect shall be give rise to the intent manifested by the provisions, or portions
thereof, held to be enforceable and valid, provided the parties original intent is not materially

affected by exclusion of an unenforceable or invalid provision.

Section 17. Choice of Law. The parties agree that this agreement shall be governed and
construed in accordance with the statutory and decisional law of the State of Florida.

Section 18. Personal Jurisdiction/Venue. The parties hereby consent and submit to the
exclusive personal jurisdiction and venue of the circuit and/or county court of Seminole County,
Florida to adjudicate any dispute arising out of the execution/enforcement of this Agreement.

Section 19. Time of the Essence. The parties acknowledge and agree that time is strictly of the
essence with respect to each and every provision of this agreement containing an express time
requirement for performance. Failure of either party to timely perform any of these contractual

provisions shall constitute a material breach of this agreément.

Contract tor PES of Assels
Sterting Markeiing Group, Lic/All About Pins, tnc.
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- IN WITNESS WHEREOF, the parties hereto have caused this Agreenient to be duly executed
as of the day and year first above written. 7

SELLER:
ALL BOUT PINS, INC.
a Delgware Corporation,” )

BY: l el
Sh %/Twi({j( Presidenﬁ

BUYER:
STERLING MARKETING GP, LLC
a Florida Limited Liability Company

ATTEST:
—" —_— ) -—:""" l
Bl N BY: CsiaE =
Secretary Carey Stewart, Managing Member
Contract lor PLS of Assets

Glartng Marketing Geoup, Lic/AR About Pins, tne.
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LIST OF EXHIBITS
Exhibit 1 , Assets Attached
Exhibit 4b Title to Assets/Encumberances -NONE-
Exhibit 4d Agreements, contracts, Etc. -NONE-
Exhibit 4f Litigation -NONE-
Exhibit 8 Non-Compete Agreement Attached
Exhibit 9 Independent Contractor Agreement Attached

Coalrad for PLS of Asssts
Stering Marketing Group, Lic/AS About Pins, Inc.
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Exhibit §

Assets to be Sold

The assets to be sold by All About Pins, Inc. (“Seller”) to Sterling Marketing Group,
LLC (“Buyer”) consist of the following:

-ALLABOUTPINS.COM website
-ALLABOUTPINSANDPATCHES.COM website
-ALLABOUTBUTTONS.COM website

-'info@allaboutnins.com e-mail address
-lapelnins@allaboutnins.com e-mail address
-graphics@allaboutpins.com e-mail address

-Seller to provide all passwords and logins to websites/e-mail addresses

~ -1-866-604-9462 phone number

Contrach tor PAS of Assets

-Seller to provide completed transfer form for 866 numbér

-memberships in (a) Advertising Specialties Industry (ASI Supplier # 34260);
(b) Promotional Products Association International (PPAI #256482); and (c)
UPIC Directory (UPIC #A1IAb907)

-ASl/Scller Wholesaler Agreement and all associated rights

-customer lists
-inventory/samples

-pre-paid advertising

-accounts generally/accounts receivable
-instruments and chattel paper;

-goodwill;

-trademarks;

-patents;

<copyrights;

-equipment/fixtures/furniture

-customer/supplier deposits

-documents (e.g., documents of title, bills of lading and warchouse
receipts; assignments; consents to transfer);
-proceeds thercof and proceeds of proceeds therecof,

Slaring Msreting Group, Lic/All About Pins, lne.
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Exhibit 4b
Title to Assets/Encumbrances

Conlract o7 PAS of Assets
Slariing Marteting Group, Lic/AN About Ping, Ing,
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L

Exhibit 4d
Agreements, Contracts, Etc.

None,

Lonlract tor PSS of Assels

Starting Marketing Group, Ue/All Abeut Ping, Inc.
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_ Exhibit 4f -
Litigation

Conlract for PAS of Assels

Stesing Madeting Group, LIC/AN Absud Pins, the.
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Y

.CONTRACT FOR PURCHASE AND SALE OF
ASSETS BY AND AMONG STERLING MARKETING GROUP, LLC, AS BUYER,
AND ALL ABOUT PINS, INC., AS SELLER

CLOSING STATEMENT
March 29, 2006

Disbursements from Buyer:
Certified Check payable to All About Pins, Inc. $1,000.00

Contractual Commitment From Buyer to Pay
Seller Fixed Percentage of Net Proceeds From
Seller's Income-Producing Assets TBD

Total disbursements from Buyer TBD

The undersigned have reviewed and accept this Closing Stalement as being complete and correct
and direct disbursements in accordance herewith.

C e . SATS /él/v/

Carey Stewart, Managing Member herry lley, Presnd nt
Sterling Marketing Group, LLC ll Ab Pins, Inc.
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BILL OF SALE

Bill of Sale effective /%LVL 29, 2006 between Sterling Marketing Group, LLC, a
Florida Limited Liability Company (“Buyer”), and All About Pins, Inc. a Delaware Corporation
(“Seller™).

' BACKGROUND
Pursuant to the Agreement for Purchase and Sale of Assets of Seller dated _M_ZZ_, 2006
(the “Agreement”), Buyer agreed to purchase from Seller all assets used in Seller’s business.

NOW, THEREFORE, the parties hereto agree as follows:

1. In consideration of the premises and of other good and valuable consideration, the receipt
of which Seller hereby acknowledges, Seller does hereby give, grant, bargain, sell, assign,
transfer, convey, set over and confirm unto Buyer, its successors and assigns, its interest in the
“Assets Purchased by Buyer” as such terms is described in the Agreement more specifically
described on Exhibit “A” attached thereto.

TO HAVE AND TO HOLD, the sarﬁe, with the appurtenances thereof, unto Buyer, its
successors and assigns forever.

o2 Seller represents and warrants as follows:

() Seller is at the date hereof, and was at the date of the Agreement, the lawful
owner of the “Assets Purchased By Buyer”, free and clear of all liens, encumbrances, and claims
of every kind; and

(ii))  Seller has the full legal right, power, and authority to enter into this Bill of Sale,
to make the representations, warranties, and deliver such property to Buyer, the delivery of such
property to Buyer pursuant to this Bill of Sale will transfer valid title thereto and defend the sale
of property against the lawful claims and demands of others.

IN WITNESS WHEREOF, the parties have caused this instrument to be executed in their
respective corporate names by their respective officers thereunto duly authorized as of the day

and year first mentioned above.

WITNESSES: - “SELLER”
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COUNTY OF __<Sexf;x» ,

I HEREBY CERTIFY, that on this 29 day of M b% , 2004 , before me, the
undersigned authority, personally appeared Sherry Twilley, to, me known to pe the person
described in and/or who produced the following identification: Afos ﬁ&u Ve S LiCers-€
and who executed the foregoing Bill of Sale as the President of All About Pins, Inc., a Delaware
Corporation, and who duly acknowledged, for and on behalf of and as the act and deed of said
corporation, for the uses and purposes therein expressed, pursuant to authority lawfully conferred
upon him be said corporation.

STATE OF FLORIDA | k ‘

WITNESS my hand and official seal the date aforesaid.

(affix notarial seal) 7{/{ S
i VIRGINIA M. LONG : -
{ ";’f}; MY CORMISSION T oy ra130 Notary’rgubhc, State oﬂFlonda, at Large

EXPIRES: March 23, 2010 ,
Underwrtars

pln®  Bonded They Notary Pubdie

WITNESSES: : “BUYER”
. Sterling Marketing Group, LLC, a Florida

Limited Liability Company

Printed:  Seawk g A, Tl Carey Stewart, Managing Member

M 0O

Printed:  Mike dbb/e

STATE OF FLORIDA
COUNTY OF L

I HEREBY CERTIFY, that on this 27 day of //M , 200 é, before me, the
undersigned authority, personally appeared Carey Stewart, to me knowri to be the person
described in and who executed the foregoing Bill of Sale as Managing Member of Sterling
Marketing Group, LLC, a Florida Limited Liability Company .

WITNESS my hand and official seal the date afgresaid.

(affix notarial seal)

Stafe oylorida, at Large
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Exhibit A
Assets to be Sold

The assets to be sold by All Aboilt Pins, Inc. (“Seller”) to Sterling Marketing Group,
LLC (“Buyer”) consist of the following:

Assets to be Sold

: The assets to be sold by All About Pins, Inc. (“Seller”) to Sterling Marketing Group,
LLC (“Buyer”) consist of the following: - ,

-ALLABOUTPINS.COM website
~ALLABOUTPINSANDPATCHES.COM website
-ALLABOUTBUTTONS.COM website

-info@allaboutpins.com e-mail address

-lapelpins@allaboutpins.com e-mail address
-graphics@allaboutpins.com e-mail address

-Seller to provide all passwords and logins to websites/e-mail addresses

-1-806-604-9462 phone number
-Seller to provide completed transfer form for 866-604-9462 number

-memberships in (a) Advertising Specialties Industry (ASI Supplier # 34260);
(b) Promotional Products Association International (PPAI #256482); and (c)
UPIC Directory (UPIC #A11Ab907)

-ASI/Seller Whalesaler Agrcement and all associated rights

-customer lists

-inventory/samples

-pre-paid advertising

-accounts generally/accounts receivable
-instruments and chattel paper;

-goodwill; '

-trademarks;

-patents;

-copyrights;

-equipment/fixtures/furniture

-customer/supplier deposits

-documents (e.g., documents of title, bills of lading and warchouse
receipts; assignments; consents to transfer);
-proceeds thereof and proceeds of proceeds thereof.
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» Start a domain search:
3\ W a7 :
60 Dadd]' - . HOSTING PLANS
The web =B F Get your Sneak Peek SR

is your Dowain/™ , of the ad FOX rejected! Ffom '“S‘ 53 99/mol

24/7 Sales & Support: (480)505-8877
!

" » BobParsons.com ‘
Fox hands us a lemon. We i
make lemonade out of beavers. |
A new type of Super Bowl ad.

l

Search Again
N Enter a Domain Name to Check
S i .com N GO
Search Results for: 366, ' | 4

The data contained in GoDaddy.com, Inc.'s WHOIS database,
while believed by the company to be reliable, is provided “as is" Avallable TLDs
with no guarantee or warranties regarding its accuracy. This [JPins3esNET $9.99%yr
information is provided for the sole purpose of assisting you
in cbtaining information about domain name registration records. [JriNs3es.orRG $8.99/yr SAVE!
Any use of this data for any other purpose is expressly forbidden without the prior written
permission of GoDaddy.com, Inc. By submitting an inquiry, []pins3ss.inFo $2.99/yr SAVEI
you agree to these terms of usage and limitations of warranty. In particular,
you agree not to use this data to aliow, enable, or otherwise make possible, [Jensaes.eiz $9.99hyr

dissemination or collection of this data, in part or in its entirety, for any

purpose, such as the transmission of unsolicited advertising and Opinsass.us $9.981yr
solicitations of any kind, including spam. You further agree
not to use this data to enable high volume, automated or robotic electronic [JPisass.name $9.8aiye
processes designed to collect or compile this data for any purpose, You might also consider:
including mining this data for your own personal or commercial purposes.

[ PiNs3ssONLINE.COM $9.99/yr

Please note: the registrant of the domain name is specified
in the “registrant” field. In most cases, GoDaddy.com, Inc. [] ONLINEPINS365.COM $9.991yr
is not the registrant of domain names listed in this database.

[[] piNsassHOME.NET $9.99¢yr
Registrant: []HomEPINS365.NET $9.99/yr
Pins 365 [ Pins3essITE.ORG $8.99/yr SAVE!
14798 Bumtwood Circle SITEPINS365.0RG $5.99/yr SAVEI
Orlando, Florida 32826 O 4
United States [] PINS365SHOP.INFO $2.981yr SAVE!
Registered through: GoDaddy.com, Inc. (http://iwww.godaddy.com) [} sHoPPINS365.INFO $2.89/yr SAVE!
Domain Name: PINS365.COM
Created on: 01-Aug-07 [C]Pins3ssLive.BIZ $9.99/yr
Expires on: 01-Aug-08
Last Updated on: 01-Aug-07 [Juvepinsass.Biz $9.99/yr
Administrative Contact; [JriNsassaLOG.US So.g0fyr
Brewer, Jill graphicdept@gmail.com
Pins 365

14798 Burntwood Circle
Orando, Florida 32826
United States
4072276397

Technical Contact:

Twilley, Sherry graphicdept@gmail.com
Pins 365

14798 Bumntwood Circle

Orlando, Florida 32826

United States

4072276397

Domain servers in listed order:
NS51.DOMAINCONTROL.COM
NS52.DOMAINCONTROL.COM

Registry Status: clientRenewProhibited
Regisltry Status: clientTransferProhibited
Registry Status: clientUpdateProhibited

http://who.godaddy.com/WholsVerify.aspx ?domain=pins365.com&prog_id=godaddy 1/31/2008
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Registry Status: clientDeleteProhibited
See Underlying Reaisiry D

vali

» 2417 Sales and Support: (480) 505-8877 1 Billing Questions? Call (480)505-8855 Free Email Updates! Enter address m

Home | Contact Us | GoDaddy.com® Rewards MasterCard® | Product Advisor | Catalog | How to Pay | Legal | Site Index | Whois | Affiliates |
Resellers | Link to Us
GoDaddyLive.com } BobParsons.com | GoDaddyGirls.info | WildWestDomains.com

DomainNameAftermarket.com | GoDaddyConnections.com

2006 mv > 7u-v-~~v~v- - m7 »‘ m’ -_’.':_ . !
PayPal Technology Fast 500 ﬂ & % ggg
GoDaddy.com is the world's No. 1 IJCANN-accredited domain name registrar for .COM, .NET, .ORG, .INFO,
.BIZ and .US domain extensions. Source: Name intelligence, Inc. 2006

TRUSTTIO
Cleastyr(

Copyright ® 1999 - 2008 GoDaddy.com, Inc. Al rights reserved. View offer Disclaimers

6 Daddfim,
- RRMATI;ORIGIARYI0; EPR ':’?.::
R

http://who.godaddy.com/WholsVerify.aspx?domain=pins365.com&prog_id=godaddy 1/31/2008
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---------- Forwarded message ----------

From: Louis Feraca <louis@uslogoworks.com>
Date: Nov 20, 2007 3:37 PM

Subject: e-mail blast

To: byronlstewart@gmail.com

Louis Feraca
President
US Logoworks

877-9US-LOGO (987-5646)

www.uslogoworks.com

(910) 307-0312 Fax (910) 307-0315
(910) 964-6697 Cell

230 Green Street, Suite 200 Fayefteville, NC 28301

U3 Logoworks

Promotional Products, Awards,
Incentives and Uniforms

This message contains images. If you cannot see them please click here.

58

PR nfo o

N

( Send Safe Version to Client iation | Catal

1/24/2008

. r

Filed 02/01/2008

Sampies

“Forward to Colleague

Page 52 of 61
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ASI 34260

Pins 365.com
865-935-4236

Your #1 Source for Patehes

FREE Rush Service
Free Art & Design

Minimum 25 Pieces

erican
DISASTE ‘\\I RVICES _ . Clc lonl roro
: v tion

TD sugh
Educntion

Low Minimums
2 Weeks or Less Turnaround Time

Catalog samples  Forward to Colleague

e

| Send Safe Verslon to C!ient _lr

This message is from:

All About Pins Inc asi/34260
159 Hendrix Dr ¢ Oak Ridge, TN » 37830

865-935-4236 ¢ info@pins365.com
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Brought to you by:
8
lEmalIEXPr €SS” _Add Me to Your List | View More Specials

If you no longer wish to receive emails from just this supplier, here & enter your e
You will continue to receive EmailExpress from other participating suppliers.

0 HNSUDS MANEXPIC maiitg k here & ente 14
This is the fastest and most direct way to ensure your unsubscribe request is p

(fic] a4gare
rocessed.

EmailExpress is a trademark of the Advertising Specialty Institute®. Copyright 2007, ASI.
All Rights Reserved.

No virus found in this incoming message.
Checked by AVG Free Edition.
Version: 7.5.503 / Virus Database: 269.15.33/1132 - Release Date: 11/15/2007 9:34 AM

No virus found in this outgoing message.
Checked by AVG Free Edition.
Version: 7.5.503 / Virus Database: 269.16.0/1137 - Release Date: 11/18/2007 5:15 PM

1/24/2008
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SALES MARKETING GROUP,INC. = . = ' ’ 28788
34260 ~ ALL ABOUT PINS LLC . Dato 01/17/08 Check# 28788 »
Invdate . Involce # .~ Involcoamt ~  Deductions Discount . Netinvolco amt
121507 JB1020 - 23080 : . ' 0.00 K 250.90
Totals | 28950 000 0.00 259.90

. : g DATE AMOUNT
Two Hundrad Fifty-Nina and $0/100 Dollars
PAY : ‘ 01/17/08 $250.90 =
YO THE c
ORDER
; _ . ALLABOUTPINSLLC = - | .
; .. TMOSANDSCOVECOURT-STES ... ~ < ™™
: " WINTERPARK. FL32782° -~ S_.+4

w0 28788« 5:072000805:% 105LO0 ALSR0De
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. All About Pins, Inc. Invoice :#JB1020
§ 159 Hendrix Driva P.O. Number
Oak Ridge, TN 37830 300810

Phone: 865.931.4236 Fax 407.574.5831

Sold To: Ship to:

Sales Marketing Group YH America

30707 Greenfield Road ATTN: Carla Lacefield
Southfield, Ml 37830 105 Kuhlman Drive

) Versailes. KY 40383
Quantity: 113 of each

1) 2” Die Struck Service Pins with silkscreen years
2) Acrylic Boxes

[ 'pt ATSUARSIIN4E02087
17 Deo INT - Ko Gacore

0 CRI1GIM
A LAETIae - G108 v e

SHIPEIENT DETAILS Shipping Charges in USD

B i teas ¥y ﬁo’fﬁmg 2 Oex. DNV

$ Vien Netily
atal Ueight s
. |ll:‘l. :w: Ls Shipping:
Shipping: $0.00 PACKACE DETATLS :
Pg Tracking Navoer Lerath Hetgnt Wioth iwpient
1 125ARMODINEOINGT  § 1N (R L) G __$LAG

Total Cost: $259.90 b i ;™

Total: ©.00

12-29-2887 23106

O X84

0689 £6S 8PZ:

uep

1d LdS80:1D 8002 &
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/@

/4
Oy
Oe

A7 Phone: 636-390-0202 + Fox: 636-380-0295

—

1190 South Jefferson Street - Washington. MO 63090

Date: |-.0f

Attention: Grypy Stewart

From: Qriny Van Booyen) _
ND. of Pages (Including :nverl:( a.)

Comment(s):
Bryon -
B i apiversadtion hute. 1§ 0LCopy OF +e. gudlts—
LAnknowledgunack ~-Pay menT . Qua cudd, dana.has voT
B Chuuged- ek

QuAaugTomers  Bame. 1S ¢ Harcison S Hope
Hhe ouder wAS plated. Qround 1-8-08  OUr purchase. tduH J0754L

U need ang INHOcsafions. YOW Qn.qivg UL .
636-3490- 0402 X 113
Br((u_-

e

',_,..--"'""'--—-__

e
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ﬁ” A bout Pins, Inc. PPAI 256482

77 Outer Drwe AST 34260

Oak Ridge, TN 37830 ‘{_4@507@ o,

Phone: 885.904.8449  Fax; 858.518.1114

Order Acknowledgement & Payment Form pog A0 ) 5Y

CREDIT CARD INFORMATION
| %Qta»- \)MM hereby authorize All About Pins, Inc. to charge the amount of $ 277°.50 plus
the cost of shipping $_ % to the following credit card: _L~"MASTERCARD / __ VISA/ __ AMEX/
Discaver
CARDNUMBER_ . . .. 4405 " 1 exp_09/2%_ 1 CVS:(3 or 4 digit code),
Cand Holders Name:'gm‘ N Ua,n Boc\rw
(Prmse 0
Card Holders Signature: %ﬁz SJLM &;&g
Pronsa 208
ORDER DETAILS

Ploass spscify the detalis of your approved order.

Hm(mms Hope |. 25 wide Q(o;smyg‘ f{ﬂd w'#l
i Gold mebal 2 pms )55 @l FE0-Bluo

o J O et

SHIPPING INFORMATION

Ship to: QA\’&(’&&(%C\ ///n:,./mné&{-&b(.
40 S -ra&mg e /034
\WiAcgihin (ytm . MD 62070

BlTo___—Same a2 above

Phone Number (03(p 340 - ©O2 02 __ Cell Phone Number:

Email Address;__ (Ui (& ?h ¥.net .
| have read and approve the Terms and Conditions: X ]

i Pte 008
NOTE: Please include a.printout of the artwork that will be ordered to this form for
completion of your order.

Thank you for pre-payment on your order.



