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NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name H Formerly || Execution Date || Entity Type
LIMITED LIABILITY
PROLINE SPORTSWEAR, LLC 06/01/2011 COMPANY: NORTH
CAROLINA

RECEIVING PARTY DATA

|Name: ”Whispering Pines Sportwear, Inc. |
|Street Address: ”506 Usher Street |
lcity: ||Pageland |
|State/Country: |[SOUTH CAROLINA |
|[Postal Code: |[29728 |
[Entity Type: ||CORPORATION: SOUTH CAROLINA |

PROPERTY NUMBERS Total: 1

0
M~
Property Type Number Word Mark g
Registration Number: 3025751 PROLINE SPORTSWEAR @
=
CORRESPONDENCE DATA g
<
Y
Fax Number: -
Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 7275460660
Email: tmdocket@larsonpatentlaw.com
Correspondent Name: Nathan P. Suedmeyer
Address Line 1: 11199 69th Street N.
Address Line 4: Largo, FLORIDA 33773
ATTORNEY DOCKET NUMBER: 3148.13
NAME OF SUBMITTER: Nathan P. Suedmeyer, Esq.
Signature: /Nathan P. Suedmeyer/
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This SETTLEMENT AGREEMENT AND RELEASE (the “Agreement™} s entered info
by and between Intemational Appavel, Lad, (“IA™), 8 Virginia corporation; Whispering Plnss
Sportswear, Ine, (WPS™), a South Carcling corporation; Proling Sportswear, LLE ("Proline™), a
North Caroling limited Hability company; C, Robert Brewer, Vikrant Shavms; Shereaik Jain;
Craig 8, Brewer; Don G, Corey; David R. Petorson; and John A, Grue {collectively, the
“Partiss™).

WHEREAS, IA and WPS are members of Proline with 1A and WPS each owing 50% of
the tots! membership interests in Froling;

WHEREAS, C. Robert Brewer, Vikrant Sharma, and Sharendk Jain are the sole
sharsholders of A,

WHEREAS, Cralg S. Brewser, Don (. Corey, David B, Peterson, and John A, Grus are
the sole sharsholders of WPS;

WHEREAS, among other assets and Habilities, Proline owns all rights, title and interest
in that certain trademark identified as "Proline Sportewear,” under Registration No. 3,0238,731;

WHEREAS, disputes have arisen between and smong 14 and WS and thelr respective
sharsholders regarding & contemplated purchase of IA's interest in Proline by WPE (collectively
the “Disputss™);

WHERFAS, 1A initiated 2 civil action against WPS on or about March 19, 2012, in the
United States Pstrict Court for the Fastern District of Virginia, Alexandria DHvision, designated
as Civil Agtion No, 1112CV302, in which 1A filed 2 Complaint against WP, and in which WPS

filed & Counterclaim against 1A {vollectively reforred o as the “Litigation™);
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WHEREAS the D¥sputes ave more partioularly desoribed in the Litlgation and court
filings connected therewith;

WHEREAR, the Parties desire to avold further expense, time, effort, and unesrisinty In
regard to the Litigation and the Disputes; and

WHEREAR, the Parties degire to setile fully and fnally the Disputes and all olalms set
forth and azserted in the Litigation;

NOW THEREFORE, for good and valuable consideration recited herein, the receipt and
sufficiency of which is hereby acknowledged by sach Parly bereto, the Partics sgres to the
following:

1. WPE shall pay 1A, and 1A shall sccept, the total sum of THREE HUNDRED
SIXTY THREE THOUSAND TWO HUNDRED FORTY 51X and 66/100 Dollars

{$363,246.00) as follows:

a} the sunyof $153,246, in the form of a wire transfer to the Bank of America account in

the name of International Apparel LTD ||| G
B o vithin two business days upon receipt by WPS’s counsel of the

original signature pages of this Agreement executed by 1A, C. Robert Brewer; Sharentk

Jain and Vikrant Sharma (the “1A Signature Pages™y

b) the sum of $103,000, in the form of a wire transfer to the Bank of America aceount in

the name of International Apparel Ltd,_

made within 45 days of WPE's counsel’s receipt of the 1A Signature Pages; and

¢} the sum of $105,000, in the form of 8 wire transfer to the Bank of Ameriea account in

the name of International Apparel imie_,

made within 105 days of WPS’s counsel’s receipt of the 1A Signature Fages,

(]
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2. Time iz of the essence with regard to all payments in pavagraph {.

3, IA agrees to transfer and assign all of s mensbership interests in Proline,
effective June 1, 2011, to WPS, with all IA-affilisted managers of Proline submitiing their
resignations comemporansously therowith, o be replaced by managers of WPS's choosing, and
with Proline continuing in existence following the assignment of membership interest from A to
WPS. 1A shall deliver the documents necessary o effectuate such transfers, effective June 1,
2011, and resignations to counss! for WPS, to be held in escrow pending completion of the final
payment set forth in paragraph 1{e) above, in sccordance with the terms of an Eserow Agresment
sxecuted conternporaneously herewith, the form of which is set forth as Exhibit 4 hereto (the
“Hscrow Agresment”). In connsction with the scis described in this paragraph and the Bserow
Agreement and exhibits thereto, 1A, Proline and WPS hereby waive all of their procsdural and
other rights under the Proline Sportswesr, LLC Operating Agreement dated effective November
8, 2003, as amended, {the “Operating Agreement’™), with respect {0 the assignment of
membership inferests from IA o WPS, including, but not limited to, the provisions of Ssction 8,
WPS and 14, 35 members, snd €. Robert Brewer and Vikrant Sharma, as LLC managers prior to
their respective rexignations, consent and agree to such aforementivned walver and assignment
of membership Interest.

4, In exchange for the consideration set forth herein, and effective inunedistely upon
successiil transmission of the wire transfer called for in paragraph 1{e} above, 1A, on behalf of
itself and its predecessors, successors and assigns, fully releases and dischargss WPS, Proline
and their predecessors, sucoessors, snd assigos, individually and collectively, from any snd sl
claims, demands, actions, causes of action, debts, notes (which, upon successful ransmission of

the wire transfer called for in paragraph 1{c) above, are released, satizfied and cancelled),

Lk
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securily agreements, liens, obligations, contracts and Habilities of every kind or nature
whatsoever which I& ever had or currently has, up to and through the date of susoessfud
iransmission of the wire transfer called for in paragraph 1{t) above, whother known or unkaown,
inchuding without Hmitation sny and all claims erising from or concerning the Disputes andior
any and all claims set forth and asserted in the Litigation or that could have been asserted in the
Litigation. Additionally, and effective immediately upon successfl transmission of the wire
transtor called for in paragraph 1{) above, WPS and Proline, on behalf of themsgelves and thelr
respective predecessors, successors and assigns, individuslly and collectively, fully release and
discharge 1A and its predecessors, successors, and assigns from any and all clabms, demands,
actions, causes of sotion, debis, notes, ssourity agreements, lens, obligations, contracts and
Hahilities of every kind or nature whatsoover which WPS and Proling, individually and
collectively, ever had or currently have, up (o and through the date of successful transmission of
the wire transfer called for in paragraph 1{g) above, whether known or unknown, including
without limitation any and all claims arising from or concerning the Disputes and/or any and all
claimse sei forth and asserted in the Litigation or that could have been ssserted in the Litigation.

3. In exchange for the consideration set forth herein, and effective immediately upon
successful transmission of the wire transfer called for in paragraph 1o} above, 14, C. Robert
Brewer, Vikeant Sharma, and Sharenik Jain, on behalf of themselves and their respestive past
and present officers, divectors, sharchoiders, employees, partners, principals, affilistes,
subsidiaries, related entities, agents, atforneys, representatives, helrs, successors, and assigns,
individually and collectively, fully release and discharge WPS, Proline, Cralg 8. Brewer, David
R. Poterson, Den G. Corey, John A, Grue, and their respective past and present officers,

directors, sharcholders, employees, partners, principals, affilistes, subsidiaries, related entities,
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sgents, attorneys, representatives, helrs, sucvessors, and assigns, individually and collectively,
from any and all olaims, demands, actions, causss of action, debis, notes, security agreements,
liens, obligations, contracts and Habilities of every kind or nature whatsoever which 14, C.
Robert Brewer, Vikrant Sharma, and Sharenik Jain, individually and collectively, ever had or
currently have, up o and through the date of successful bransmission of the wire transfer called
for in paragraph 1{c} above, whether known or unknown, relating to 1A, WPS and/or Proline.
Additionally, and sffective immediately upon sucosssful transmission of the wirs transfer called
for in paragraph He) shove, WPS, Proline, Craig 8. Brewer, David R Poterson, Don G. Corey,
and Johe A, Grue, on behalf of themselves and their respective past and present officers,
dirsctors, sharcholdors, employess, pariness, principals, affiliates, subsidiaries, related oniities,
agents, attornevs, representatives, helrs, susoessors, and sssigos, fully release and discharge 1A,
{_. Robert Brewer, Vikrant Sharma, Sharenik Jain, and their respective past and prosent officers,
directors, sharcholders, employees, pariners, principsls, affillates, subsidiaries, related entities, |
agents, attomeys, representatives, heirs, successors, and assigns from any and all elaims,
demands, actions, causes of action, debts, notes, secuwrity agreaments, Hens, obligations, contracts
and Habilities of every kind or nature whailsoever which WPS, Proling, Craig 8. Brewsr, David
K. Peterson, Don G. Corey, and John A, Grug, individually and sollectively, ever had or
currently have, up to and through the date of successfisl transmission of the wire transfer called
for in paragraph 10} above, whether known or unknown, refating to IA, WS, and/or Proline.

8. The Parties agree to dismiss the Litigation without prejudics promptly upon
sucesssful transmission of the wire transfer called for in paragraph 1(a) above, by filing & joint
stipulation with the Court in the form of that set forth in Exhibit B hereto, with all Pacties to bear

their own costs, including attorneys” foes and sxpenses, associated therewith,
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7. This Agreement and ity exhibits constitute the entive agreement betwsesn and
among the Parties regarding settlemnent of the matters desoribed hereln and supersede all prior
nsgotiations and discussions which are merged herein.

& This Agreement is 1o be construed and enforced under the laws of the State of
Morth Carelins.

8. The Parties scknowledge that they have had sufficient opportunity to consider the
terms of this Agreement, that they have read and understand the terms and conditions herein, and
that they have retained eounsel and have boen provided with the opportunity to consull with thelr
respective counsel prior to thelr exeoution of the Agreement. As a result, this Agrecment shall
net be construed against any Parfy on the basis that the other Parly was the drafler of the
Agresment.

10, Al Parties acknowledge that they have exscuted this Ssttlement Agresment and
Releave freely and without compulsion, The Parties represent that they have the power and
authority to enter indoe this Agrsement and to perform their obligations under this Agreement,
The Parties further warrant that they are under no contractual; fudicial or other restraimt, which
impairs their right or legal ability to enter Into this Agreement and to carry out their duties and
responaibilities hereander.

11, This Agreement shall be binding upon and inure to the benefit of the Parties and
their respective heirs, exeautors, represeniatives, succeasors in inferest, predecessors in interest,
and assigns, as the case may be.

12, Should sny provision of this Agreement be declared or be determined by s court

of sompetent jurisdiction to be illegal or invalid, the validity of the remaiming parts, tenms or
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provisions shall not be affected thereby and aaid illegal or invalid part, term or provision shall be
deemed to have boon stricken snd not to be s part of this Agresment.

13, The execution and acceptance of this Agreement shall not operate as an admission
of liability, fanlt, or wrongdoing on the part of any Parly hereto, nor shall this Agreement
consthute sny admission of fact or law.

14,  This Agreement may be sxscuted In any number of counterparts, all of which

taken together shall constitne one and the same instrument.

15, Failure by sny one of the Parties to enfores any term of this Agreement shall not
be construed as & watver by that Party of any right to do so n the Tolwre,

16, Inthe event that sny Party is required to file an action to enforce the terms of this
Agresment, the Party who prevails in the action shall be entitled to recover, in addition to the
relief requssied, reasonable attorney fees and Htigation expenses incurred in the action,

IN WITNESS WHEREQF, 1A, WPS, Proline, C. Bobert Brewer, Vikrant Shanmna,
Sharenik Juin, Craig 5. Brewer, Don G. Corey, David K. Peterson, snd John A, Grue personally

affix their signatures below as of the dates written.
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THIE BECROW AGREUEMENT, dated as of Angast__, 2012 {the “Hecrow Agresment™,
is made and entered into by and among Intemational Apparsl, Lid, (A7), a Vivginda corporation,
Whispering Pines Sportswear, Ine. ("WPS”), a South Caroling corporation, and Hirschier
Fleischer, 8 Virginia professional corporation, as escrow agent (the “Bacrow Agent™),

misr@m in E?miim §s ,gm‘tmm, LL{,‘. (‘*.thraﬁ“} ii'.) WPS aﬁﬁ f:hsd mmgma«:m ai iu R@bm hrs\.-ww
and Vikrand Sharms as managers of Proline. 18 and WPE have agreed to place certain documents
related to sald ansactions and specifically identified fn Bxhibit | heveto (Fthe Transfer
Docwments™) info escrow 0 be held by the Bscrow Agent on torms and conditions set forth hevein,

In conmection with the consumunation of the transactions contemplated hersin, the parties
hereto, intending to be legally bound, agree as follows:

ARTICLE L

P
7,
% .5
e
o
P,
e

RN T AT TR T RY
APFMENTM

/

Seotion L1 Adppodivent of Bscrow dgent The parties hereby appoint and direct the
Eserow Agent to act as esorow agent in aconrdance with the fermns of this Escrow Agresment and
the Escrow Agent hereby accepts such appointment and agrees to hold, safeguard and dsburse the
Transfor Documents pursuant to the temos and conditions hereofl

Bectlen 1.3 Deposi of Transfer Documendy,

{a} The parties hereby consent o and acknowledge the deposit of the Transfer
Drocumersts with the Fscrow Agent, and the Escrow Agent acknowledges receipt thersof. The
Transfer Docwments deposited with the Bscrow Agent shall be disposed of by the Eserow Agent in
accordance with the terms and provisions of this Bsorow Agresment or g3 jointly divected in writing
by WPS and 14, The Bsorow Agont shall not own or have any interest in the Transfer Dosuments,

(b} This Bserow Agresment shall last until the Transfer Documents ave

released to WPS, which shall scowr prompily upen the succesytid {ransudission of the wire
transfer called for in paragraph 1{e} of the Settlement Agresment (the “Escrow Period™),

\\\\\\\\\\\\
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OFERATION OF PROLINE
DURING ESCROW PFERIOGDH

Section 2.3 During and throughout the Escrow Perlod, WPS andfor its designated
representatives shall have complete control of the oporations of Proline and of Hs sssels Gocluding,
but not limited to, the Proline Sporiswear Trademark, Registration Ne, 3,025,751}, as if the Transfer
Documents were in effect.

Seefion 2.2, Dharing and throughow the Esorow Perlod, so long as WPS 15 in compliance
with the terms of the Setilement Agresment, 1A shall take neo action 10 loterfere with the control of
Proline granted to WPS in Seotion 2.1 and agroes to indemaify and hold harmless WP aod it
shareholiders from any and all damages and lahility, including attorney fees, resulting fom any
breach of IAs obligations under s section,
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PINAL DISTRIBUTION OF TRANSFER DOCUMENTS

Section 31 Dioribation of Tranyfer Bocaments. The Escrow Agent shall hold the
Transfer Documents in escrow until authorized hereunder 1o deliver such documents to WPS. The
Fscrow Agent shall dishrse the Transfor Documents, or portions thereof, only in accordancs with:
{A) the terms and provisions of this Bscrow Agresment, or (B} the mutual written divection of 1A
and WP, or (C) the decision of & court of competent jurisdiction as provided in this Asticle 3.

Section 3.2 Dishursement of Transfer Documaenis,
{#)  The Escrow Agent shall accept receipt of the Transfer Documents,

{8y Promptly upon the timely and successful transmission of the wire transfer
called for in paragraph 1{c) of the Seitlement Agresment, the Escrow Agent shall disburse the
Transfer Documents to WPE, &t which time the Transfer Documents shall be of full force and
effect, Notwithsianding the foregoing, 1A and WPS agree that, upon disbursement of the
Transfer Docwments to WPS according to this Agresment, the effoctive date for the transfer of
I&’s membership interest to WPS under the Trangfer Documents shall be hune 1, 2011

{c} Upon the finad distribution by the Escrow Agent of all Transfer Docurments
as provided in this Escrow Agreememn, the Escrow Agent shall thereafler be discharged of any
further duties or obligations under this Escrow Agreement, This Escrow Agreement shall terminate
upon the final transfer and defivery by the Escrow Agent of the Transfer Documents as provided

herein,
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ARTHILE 4
ESCROW AGENT

Section 4.1 Losdation of Dugles. The Bscrow Agent undertakes to perform only such
duties as avs expressly set forth hereln, and no inapHed covenants or obligations shall be read into
this Escrow Agresment sgaingt the Esorow Agent.

Sectton 4.2 Perissible Bellance,

{a} The Escrow Agent may rely and shall be protected in acting or refraining
from acting upon any written notice, instruction or request furnished to it hersunder and reasonably
helieved by i to be genuine and to have been signed or presented by WPS or [A,

{ The Bscrow Agent shall be deemed to have properly delivered the Transfer
Diocuments wpon (1) placing the documents in the United States mall in a sultable package or
envelope with fivst class prepaid postage affixed, addressed to the addressee at such addresses’s
address as set forth in this Bscrow Agreement or such other address as such person shall have
furnished to the Fscrow Agent in writing; (1) delivery in person at the offices of the Escrow Agent;
or (it} delivery in any other manner pursuant to writien instructions of WPS, as applicable.

Section 4.3 Lialilly of Escrow Agent, Absent gross neghigence or willful misconduct,
the Recrow Agent shall not be Hable to any of the parties hereto, or any other parson for any sction
taken by it in good faith and believed by if to be auwthorized or within the rights and powers
conferred upon it by this Escrow Agreement, and may consult with coungsl of Hs own cholee and
shail have full and complete authorization sad protection for any action faken or saffered by it
hereunder in good faith and in accordance with the opindon of such counsel. The Hscrow Agent is
aunthorized by the parties to rely upon all representstions, both actual and lmplied, of each of the
parbics relating to this Escrow Agreoment sndior the Trassfer Documents including, withowt
Hmitation, roprosentstions as to autherdty io execute snd deliver this Hsorow Agreement,
notifications, receipts or instrucons hereunder, and the Escrow Agent shall not be lable to any
person in any manner by reason of such reliance. Hxcept as provided herein, Escrow Agent shall
not be lable for, and WPS and 1A jointly and severally hereby indernify and agree o save
harmiess and reimburse Escrow Agent from and against, all losses, costs, Habilitles, damages and
expenses, including outside counsel foes, In connection with Hsocrow Agent’s seceplance of, or
the performance of, its duties and obligations as Escrow Agent under this Hsorow Agreoment.

Section 44 Kesignation of Escrow Agent, The Escrow Agent may resign al any time
upon thirty (30} days® prior written notice to the parties hereto. In such event, the parties herelo
shall appoint a Succsssor escrow agent and shall give the Bscrow Agent notice of the address of the
suceessor Bscrow Agent within such 30 day notice period. Upon the effective date of ifs
resignation, the Escrow Agent shall either (1) deliver the Transfer Documents to such suoccessor
escrow agent, or (1) if it has not been notified of such a selected successor sscrow agent, deliver the
Transfer Documents, if any, that ave still being held, to a specessor escrow agent appointed by g
court of campetent jurisdiction upon the petition of the Escrow Agent,
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ARTICLE S
MISCELLANEQUS PROVISIONS

Section 5.1 Nedees. All notices and communications hereunder shall be i wriling and
shall be deemed to be duly given when deliversd by hand, when delivered into the hends of &
secogiized overnight courier {such as UPS) with delivery charges prepaid, or when matled by
registered or certified matl, vetwrn receip requested, postage prepaid, addressed as set forth above or
at such othey address ag any of the above may have furnished to the other parties In wilting inthe
mannsr described above,

Section 52 Infeprafion. This Agresrnent shall constitute the entive agreement between
the parties hereto with respect to the Eserow Agent transsctions contemplated herchy,

Section 8.3 Binding Agreemeny, Asslgnment, This Escrow Agroement shall be binding
upon and pure 10 the benefit of the parties horet and their respective heirs, personal
representatives, successors, and sssigns; provided, however, thet no assignment of this Escrow
Agreoment or sy of the rights or obligations hereof shall reliove any party of iis obligations under
this Escrow Agresment.

Section 8.4 Awmendwment; Palver, No amendment or watver of any provision of dds
Hserow Agreement shall be valid snd binding unless the same shall be in writing and signed, in
the case of an amendment, by all of the parties hereto, or in the case of & walver, by the party
against whom the waiver is to be effective, No watver by any party of any default,
misrepresentation, or breach of warranty or covenant herennder, whether intentional or not, shall
be deemed to extend o any prior or subsequent default, misrepresentation, or breach of warranty
or covenant hereunder or affect in any way any rights arising by virtoe of any prior or subseguent
such ocourrence. No delay or omission on the part of any party In sxercising any right, power or
remedy under this Esorow Agreement shall operate as & watver of such right, power of remedy

hereunder,

Sectlon 8.8 Harrandy of Amboriy. Bach parly execwting this Bsorow Agreement
warrants his or ifs athority to execute this Hscrow Agresment,

Secfion 5.6 Execsffon. This Escrow Agresment may be execuied i multiple
counterparts, each of which shall be desmed an origingl, but all of which constitute one and the
same instrament. This Eserow Agreement may be executed by facsimile signaturs pages which
shall have the same foree and offect as onginal executed signature pages.

Section 5.7 Fenerad, I any provision of this Heorow Agreement shall be found by
any court of competent urisdiction to be invalid or unenforceable, the parties hereby walve such
provision to the extent that ¢ is found to be invalid or unenforcssble. Such provision shall, to the
maximuon extent allowable by law, be modified by such cowt so that it becomes enforosable,
and, ss modifisd, shall be enforced as any other provision hereof, ali the other provisions hersof
continuing in full force and effect, The headings contained in this Escrow Agresment are for

TRADEMARK
REEL: 005019 FRAME: 0108



reference purposes only and shall not in any way affect the meaning or interpretation hereof,
This Agresment I8 1o be construed and enforesd under the laws of the State of North Carclina.
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Assigroment of Membership Interest
of
Proline Sportswear, LLC

Internations! Apparel, Lid, ("Transferer™), being the owner and holder of an aggregate
S0 of gl of the membership interssts consisting of 500 Units {the “Interest™) in  Proline
Sportswear, LLC, a North Caroling Imited Hability company ("Company™), hereby assigns,
transforg, and conveys fo WHISPERING PINES SPORTSWEAR, INC, (Transforee™), effective
as of Jone §, 2011 all of Transferer’s right, title, and intevest in the Interest {consisting of 3430
Units), including all of its inderest in profits, losses, and distributions associsted with such
Interest, and all of ity interest in the capiial aceount associated with such Interest, and Transferor
aeknowledges that it has no further intorest or rights in the Company’s profits, allocated losses or
distributions, or in His capital account.

IN WITNESE WHEREGE, this Assignment of Membership Interest has been executed
by Traosferor {o be effective as of June |, 2011 a1 12:01 am
TRANSFEROR:
International Appare], Lid

Name: :
Tie e,
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Member/Managers

Proline Sportswear, LLC

ofe Whispering Pines Sportswear, LLC
506 State Road 8-13-803

Pageland, 8L 29728

Rer  Raesignation as Managers of FROLINE SPORTSWEAR, LLC
Dear Whispering Plnes Sportswear, LLC

Inasmuch as International Apparel has transforved itg ownership interest to Whispering
Pines pursuant to that cortain settfement sgrecment dated e 11 s the Propose of
this letter to resign the Manager positions of O Robert Brewer and Vikiant Sharmsa, who were
appointed as managers previously by International Apparel, By this notice, International
Apparel resigns any all positions of authority previously held in PROLINE SPORTSWEAR,
LLC, Thanking you for your gttention o these matters, § am,

Yery truly yours,
Imternational Apparel, LTD

Seen and approved;
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Porsuant to Fed. R, Civ. P 41@0DAKE, Pladnift-Counterclaim Defendant

ines

P

3

I3

hMspering

International Apparel, Lid. "1A”) and Defendant-Counterclaim Plaintiff Wi

Sportewear, Inc, (“WPS”), by and through thelr respective counsel, hereby stipulate o the

d case, with gach party to bear Hig

:

captions

DISMISSAL WITHOUT PREJUDICE of the above

QW costs.
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Dated: August | 2012
INTERNATIONAL APPAREL, LT,

By & ‘

Timothy M. Purmell

YEB No, 40870

Attoroey for Plaintiff-Counterciaim Defondant
Coon & Purnell

9214 Center Street

Manassas, Virginia 20110

Tedephone No.: (703) 368-919¢

Facsinile Moo (703) 361-0082

E-mail: {pumeli@manassaslawyers.com

Respeetfully submitied,

WHISPERING PINES SPORTSWEAR, INC.

By 5/

Stacie €. Bordick

VEB No. 67974

Attorney for Defendant-Covnterclaim Plaintiff
Himscuiza FLEISCHER,

A PROFESSIONAL CORPORATION
Post Gffice Box 500

Richmond, Yirginia 3321 8-0500
Telephons No.o (804} 771.9500
Facsimile No., (804} 644-0957
Bl sbordick@bflaw.oom

HIRSCHLER FLEISCHER,

A PROFESSIONAL CORPORATION
Andrew P. Sherrod

VSR No, 45854

Stacie T, Bordick

VEB Ne. 87974

Post (ffice Box 500

Richmond, Virginia 23218-050¢
Telephone No.: (804} 771-9580
Facsimile Mo {804) 6440957
E-mail: asherrod@hi-law.com
E-mall: sbordicki@hi-law.com
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1 heveby certify that, on the day of August, 2012, T will electronically {ile the
foregoing with the Clerk of Court using the CM/BECY system, which will then send a notification
of such filing (NEF) {o the following:

Timothy Mark Purnell

Coon & Pumnell, P.C.

214 Center Sireet, Suite 161

Manassas, Vieginig 20110

Telephone: (7033 368-9196

Faosimile:  (703) 3610092

E-mail: tpurnelli@manassaslawyers.com

Stacie €. Bordick

YVEB No. 67974

Atiorney for Defendant-Counterclsim
Plainiff

HIRSCHLER FLEISCHER,

A PROFESSIONAYL CORPORATION
Post Office Box 544

Richmond, Vieginis 232180500
Telephone No.: {804} 771-850G0
Facsimile No.:  (804) 8440857
B-mail: sbordick@bflaw.com

43363412 (38250.060001
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THIS ESCROW ACREEMENT, dated as of Auguﬁtgg , 2012 {the “Feorow Agresment™,
is made and enterad into by and among International Apparel, Ltd. {"IA”}, a Virginia corporation,
Whispering Pines Sportswear, Inc. (“WPS”), a South Caroling corporation, and Hirschler
Flelscher, a Virginia professional corporation, as escrow agent {the “Eserow Agent™,

RECITAL

A and WPS are parties to a Setilement Agroemsnt and Release (“Settloment Agreement™}
of even date herewith addressing, inter afla, the transfer and assigrment of all of IA's merhership
interests in Proline Sportswear, LLC (“Proline”) to WPS and the resignation of €. Robert Brewer
and Vikrant Sharma as managere of Profine. IA and WPS have agreed to place centain doouments
related to sald transactions and specifically identified in Exhibit | hereto (“the Transier
Boouments”) into esorow to be held by the Escrow Agent on terms and conditions set forth hersin,

-
ARRAVACY AFR MARIN

s

i
¥

s
o

In conmection with the consummation of the ttansaetions contemplated herein, the parties
hereto, intending to be legally bound, agree as follows:

ARTICLE 1
APPOINTMENT OF ES8CROW AGENT

Seetion LY dppoinfment of Escrow Agent, 'The parties hersby appoint and direct the
Heorow Agent to act as escrow agent in accordance with the terms of this Fsorow Agreement and
the Hscrow Agent hereby acoepts such appointiment and agrees to hold, safoguard and disburse the
Transfer Docwments pursuant to the terms and conditions hereof,

Section 3.2 Daposlt of Transfor Documents.

{a} The parties hersby consent to and acknowledge the deposit of the Transfer
Bocuments with the Escrow Agent, and the Escrow Agent acknowledges receipt thereof, The
Transter Documents deposited with the Escrow Agent shall be disposed of by the Fscrow Agentin
aveordance with the tenms and provisions of this Eserow Agreement or as jointly directed in writing
by WPS and IA. The Escrow Agent shall not own or have any Interest in the Transfer Documents.,

(b} This Eserow Agreement shall last until the Transfor Docoments are
released fo WPS, which shall ocour promptly upon the succossful trangmission of the wire
transfer called for in paragraph 1{c) of the Ssitlement Agreement (the “Fserow Pariod™),
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ARTICLEQ

OPERATHN OF PROLINE
DURING ESCROW PERIOD

Section 2.1 Thuing and throughout the Fscrow Period, WPS and/or ite designated
representatives shall have complets control of the operations of Proline and of its gsseiz (including,
but not Hmited to, the Proline Sportswsar Trademark, Registeation No. 3,025,751), as if the Transfer
Documents were in sffect

Bection 2.3, During and throughout the Hsorow Perlod, so long as WPS Is In compliance
with the terms of the Settloment Agreement, 1A shall take no action to interfere with the control of
Froline granted to WS in Section 2.1 and agrees to indsmnify and hold harmless WPS and its
sharcholders from any and all damages and Hability, inclading sttiomey fees, resulting from any
breach of YA 'z obligations under this section.

o

SPYRY A T OSITEUIVIS TINY ITTVRSARY £ WV A RTINS RSN OTARS
WYNAY . VRTTIETIAY Ry % 3 ARIQITION0 Ty R
FINAL DMSTRIBUTION OF TRANSFER IR

Section 3.1 Distribution of Trongfer Docaments. The Bscrow Agent shall bold the
Transfor Docwments in ssorow until anthovived herevnder (o deliver such documents to WPS, The
Escrow Agent shall dishures the Transfer Docwments, or portions thereof], only in accordance with:
{A) the terms and provisions of this Escrow Agreement, or (8 the mustual written divection of |A
and WPE, or {C} the decision of a cowrt of competent jurisdiction as provided in this Acrticle 3,

Section 3.2 Disbursement of Transfor Documents,
{a} The Fzerow Agent shall acoept receipt of the Transfer Documents,

(b}  Promptly upon the timely and successful transmission of the wire transter
galled for in paragraph 1<) of the Settlement Agreoment, the Escrow Agent shall disburse the
Transfer Docoments io WPE, at which time the Transfer Documents shall be of full force and
affect. Notwithstanding the foregoing, 1A and WPS agree thet, upon disbursement of the
Transfer Documents to WPS according to this Agresment, the effective date for the transfer of
1A’s membership interest to WPE under the Transfer Documents shall be June 1, 2011

{c} Upon the fing] distribution by the Ezorow Agent of all Transfer Documents
a3 provided in this Escrow Agreoment, the Esorow Agent shall theveafler be discharged of any
further dwties or obligations under this Escrow Agreement. This Escrow Agresment shall terminate
upon the final transfer and delivery by the Hsorow Agent of the Transfer Documents as provided

hersin, ‘
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FRCROW AGENT

Section &1 Liwsitation of Dusies. The Hscrow Agent undertakes to perform only such
duties as ave expressiy set forth hereln, and no implied covenants of ohiigations shall be read Info
this Fstrow Agreement against the Hsorow Agent.

Seotion 4.2 Ferwieeible Bellance.

{s) The Fscrow Agent may rely and shall be protected in acting or refraining
from scting upon any written notice, lnstruction or request furnished to hereunder and ressonably
believed by # 1o be genuine and to have been signed or presented by WS or 1AL

{i) The Escrow Agent shall be deemed to have properly delivered the Transfer
Trocuments upon () placing the documents ia the United States mail ing suitable package or
envelope with first class prepald postage affixed, addressed to the addresses at such addressse’s
address as set forth in this Bsorow Agreement or such other address as such person shall have
furnished to the Bacrow Agent In writing; (18) delivery in person af the offices of the Eacrow Agent;
or (i) delivery in any other manner pugsuant (o written instructions of WPS, as applicable.

Section 43 Liebility of Excrow Agent. Absent gross negligence or wiilll misconduet,
the Facrow Agent shall not be Hable to any of the parties herelo, or sny other person for any action
taken by 1t In good faith and believed by It tv be authorized or within the righis and powers
conterred upon it by this Bscrow Agroement, and may consult with counse! of its own cholee and
shall have full snd complete authorization and protection for sny actlon tsken or suffered by #
hereunder in good faith and In accordance with the opinion of such counsel. The Escrow Agent is
authorized by the parties to rely upon all representations, both actual and implied, of each of the
parties relating o this Eserow Agrsement andfor the Transfor Diocuments including, withow!
limitation, represomiations as to authority to execute and deliver this Bsorow Agreement,
notifications, receipis or instructions hereunder, and the Escrow Agent shall not be Hable to any
person in any manner by reason of such relisnce. Except as provided herein, Escrow Agsnt shall
not be Hable for, and WPS and 14 jointly and severally hereby indenmify and agree to save
harmiess and reimburse Escrow Agent from and against, all losses, costs, liabilities, damages and
expenses, including sutside counsel fees, in connection with Becrow Agent's sceeptance of, or
the performance of, its duties and obligations as Escrow Agent under this Bscrow Agresment.

Section 4.4 Resipnavion of Excrosw dgens. The Bxcrow Agent may resign al any time
upon thirty (30) days’ peior written notics to the parties hereto. In such svent, the partiss hereto
shall appoint a successor esorow agent and shall give the Hserow Agent notics of the address of the
suceessor Fsorow Agent within such 30 day notice period. Upon the effective date of s
resignation, the Bscrow Agent shail sither (i} deliver the Transfer Bocuments to such suooessor
aserow agent, or {11} if it has not been notified of such a selected successor ssorow agem, deliver the
Teansfer Docurments, if any, that are still being held, to a succsssor escrow agent appointed bva
sourt of competent jurisdiction upon the pstition of the Hserow Agent.
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Section 81 Nefices. All notices and cornmunications hereunder shall be in wriling and
shall be desmed o be duly given when deliversd by band, when delivered into the hands of a
recognized overnight courier (such as UPK) with delivery charges prepaid, or when mailed by
registered or certified mall, retim receipt requested, postage prepaid, addressed as set forth above or
at such other address as any of the sbove may have fumished to the other parties in wriling in the
manner deseribed sbove.

Seetion 5.2 Defegration. This Agreement shall constitute the entire agreement between
the parties hereto with respect to the Eserow Agent transactions contemplated hereby.

Section 5.3 Binding Apreement, Assipnmens. This Bsorow Agreoment shall be binding
upon and inure to the benefit of the parties hereto and their respective heirs, personel
representatives, successors, snd assigns; provided, bowever, that no sssigmment of this Esorow
Agreement or any of the rights or obligations hereof shall relieve any party of its obligations under

this Hsorow Agreement.

Section 84 dwmeadment; Waiver. No amendment or watver of suy provision of this
Faerow Agresment shall be valid and binding unless the same shall be in writing and signed, in
the case of sn amendment, by sll of the parties hereto, or fn the case of a walver, by the party
against whom the waiver is to be effective. No walver by any pasly of any defauli,
misrepresentation, or breach of warranty or covenant hereunder, whether infentional or not, shall
be desmed to extend to any prior or subsequent defaull, misreprasentation, or breach of warranty
or covenant hereunder or affect in any way any rights arising by virtue of any prior or subseguent
such ccoutrencs, No delsy or omission on the part of any perty in exercising any right, power or
remedy under this Fsorow Agreement shall operate as 8 waiver of such right, power or remedy
hergunder,

Section 5.5 Wareanty of Asthorigy. Bach parly executing this Escrow Agreement
warranis his or iis muthority to execute this Escrow Agresment,

Section 5.6  Fxecwtion, This Escrow Agreement may be executed in multiple
sounterparts, each of which shall be desmed an oviginal, but all of which constitute one and the
same insiroment. This Feorow Agresment may be executed by facsimile signaturs pages which
shall have the same fores and effect as origine! executed signature pages.

Bectlon 87 Gewerald, I any provision of this Bscrow Agreement shall be found by
sy court of competent jurisdiction o be invalid or unenforceable, the parties hereby waive such
provision to the extent that it is found o be invalld or unenforcsable. Such provision shall, to the
wmaximum extent allowsble by law, be modified by such court 3o that it becomes enforceable,
and, as modified, shall be enforced as any other provision hereof, all the other provisions hereof
continuing in full forcs and effect. The headings contained in this Escrow Agreement are for
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reference purposes only and shall net in any way affect the wesning or interpretation hereof,
This Agreement is 1o be construed and enforced under the laws of the State of North Carclina,
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¥, the parties hereto have caused this Bsorow Agresment to be

exsouted as of the date and vear Frat above written,
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ESCROW A€

Hirsohler Fleischer,

100

i Corporat
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By:

.
2

is

¥
%

Digted

0124

TRADEMARK
005019 FRAME

REEL



IV WITNESE WHEREQY, the porties hersto have caussd this Pecrow Agresment io be

»

Y
sxecnfed as of the date ﬁmﬁ vear first above writien,

TR AR TR A TR
THANITERGR: FRANSHRREE:

WHIRPERING PINES SPORTSWEAR, INC.

By

ISR
L

8¢ Stongd ‘ EISZ

S SR . Dated:

ESCROW AGERT:

Hirschier Fleischer,
A Professional Corporation

By

s

Digtied:
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The Transthr Documents consist of the Sollowing:

1. Membership Intersst Assignment {the form of which i attached as Fxdubit A hereto’
2. Manager Resignations {the form of wiich is aitacked as Exhiba B hereto)
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Assignment of Membership Interest
of
Proline Sportswear, LLO

International Apparel, Ltd. ("Transferee”), bedng the owner and holder of an aggregale
50% of all of the membership indervests consisting of 500 Unils {(the "Interest™) in  Proline
Sportswear, LLC, & North Caroling Hmited Hability company ("Company™), hereby assigus,
transfers, and conveys to WHISPHRING PINES SPORTEWEAR, INC. (“Transferse™), effective
as of June I, 2011 all of Transferor’s right, title, and interest in the Interest (vonsisting of 500
Unlis), including all of Hs imterest in profits, losses, and distributions associated with such
Interest, and all of s interest in the capital account associated with such Inderest, and Transferor
acknowledges thet it has no further Interest or rights In the Company’s profits, allocated losses or
distributions, or in Hs capital account,

IN WITNESS WHEREQF, this Assignment of Membership Interest has been exscuted
by Transferor to be effective as of June 1, 2011 at 12:01 am.
TRANSPFEROR:
Infernationa! Apparel, Lid.
Name: s
Title:
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DATE,

MewberManagers

Proline Sportswear, LLC

o/t Whispering Pines Sportewear, LLC
506 State Road 8-13-503

Pageland, 8T 29728

Re:  Resignation as Managers of PROLINE SPORTSWEAR, LLC
Dear Whispering Pines Sportswear, LLLC:

Insstnuch as International Apparel has transforred By ownership interest to Whispsring
Pines pursuant to thet certain settlement agreement dated i ivis the Purpose of
this letter o resign the Manager posttions of C. Robert Brewer and Vikvant Sharma, whe were
appointed a5 managers pmvmwaiv by International Apparel. By this notice, Internations!
Appare! resigne any all positions of authority previously held in PROLINE SPORTEWEAR,
LLO, Thanking vou for vour attention to these matiers, I am,

Very traly yours,
fmernationsal dpparel, LTD

Yrerd
4
ot

Seen and approved:

Vikrant Sharma
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