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SALE AND TRANSFER AGREEMENT

THIS SALE AND TRANSFER AGREEMENT (“Agrecment™) made this 20 day of
July, 2011 by and between Sumlin Holdings, Inc,, a North Caroling corporation (“Sumlin™) and
Basofil Fibers, LLC, a8 North Carolina limited lisbility company {(“Fibers™) and Swmnlin
Technologies, LLC (“Technologies™) and David R. Clark “Clark”™).

1. Fibers is 2 wholly owned subsidiary of Sumiin,

2. Fibers is principally & raw material mamsfacturer that mangfactires and sells patented
fibers under the “Basofil®” trademark from its plant site in Enka, North Carolina.

3. Fibers is indehted to Sumbin as evidenced by a certain Nete in the original amount of
$2.8 million dated March 31, 2006, and & Note i the origingd amomg of $3 million dated
November §, 2006, both Notes jssved by Basoft! Technologies, LLC {assumed by Fihers
pursuant fo a merger with Basofil Technologies, LLC gt al), and a contain Revelving Credit Note
in the vrigingl amount of $15 million issued by Fibers dated September 1, 2008, which Notes
have subxtantial aggregaie cutstanding inferest payments due Swmlin in excess of $1.000.000
{the “Accrued Interest™).

4. Sumdin is willing to provide the consideration to purchase the Hi Loft Patemt
{hereinafter defined) from Fibers by a release of a portion of the Accrued lnterest,

5. Fibers agrees {o assign the i Loft Patent {o Technologies.
NOW, THERFORE, in consideration of the foregoing and the respeciive represeniations
evidence and sgreements contained herein and intending to be legally bonnd bereby, the parties

hereto agree as follows:

t. Transfer of IP. Effective as of the date hereof, Fibers does hereby assign and transfer
all of its right, title and interest in the Hi Loft Patent to Technologies.

For purposes herein, the “I Loft Patent” shall mean patent 7,259,117 registered in the
United States Patert and Trademark Office, including reissues, divisions, continpations and
extensions, and all vights of action arising from the patent, and all claims for damages by reason
of mfringement and rights to sug therefor, and all Heenses and rovalty sgresmsnts thet are
assignable and fodlow the conveyance thersef.

2. Structure of Transaction. It is the intent of the parties that the structure of the
transaction be deemed 2 compensatory pavment of $100,000 by Sumlin to Clark and a trancfer
thergof by Clark to Technodogies which in turn is deemed to purchase of Hi Loft Patent from
Fibers., As consideratiosy for the sale and exchange between Technologies and Fibers, Sumilin
forgives and relesses an amount equal fo $100,000 of the Accrued Interest, 0 be applied first
against the earliest accrual, under the aforementioned Notes due from Fibars to Sumiin,
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3. Liens. Conveyance of the Hi Loft Patent is subject to (i) the Hen of Branch Banking
and Trust Company 85 evidenced by UCCT Financing Statement 20090009471C, and (it} the
Security Agreement in favor of Braoch Banking and Trust Company recopded February 6, 2009
with the United States Patent and Trademark Office {Docket Number 4407313-0050) (“BB&T
Liens™). Fibers agrees to indemnify and hold harmiess Technologios from the BB&T Licas with
respeet to the Hi Loft Patent.

4.1 Successors and Assigns.  This Agresment shall be binding upon and inurs
{os benefit of the parties hereto and thelr successors and assigps.

4.2 Governing Law.  This Agreement shall be governed by, comstrued in
acoordance and enforoed with the faws of the State of Morth Caroline.

ATy

43 Entire Agrecigent. This Agreement contains the entire understanding among
the parties relating to the transactions referred to herein and supersedes any prior written or oral
agreement among them respecting the subject matter of this Agreement.  There are no
representations, agreements, arrangements, or understandings, oral or written, among the parties
hereto relating to the subject matter of this Agreement that are not fully expressed berein or
thereln,

4.4 Amendments. Auny amendments o {his Agreement shall be in writing signed
by all parties,

4.5 Further Docomments. Fach party gt sny time hereaflor will execuls and
deliver, or cawme to be executed and delivered, such assignments, certificates, documents and
agresients as may reasonably be requested by anotber party n onder to implement the
transactions conternplated by this Agreement, and o evidence snd confirm the transfer of the
Alessandra Intellectual Property to Sumlin,

4.6 Coupterparly.  This Agrsement may be sxecuted in any sumber of
coungerparts and by different parties hercio in separate counterparts, each of which when xo
executed and delivered shall be deemed o be an origingl and all of which {alen together shall
constitute bat one and the same instroment.

[Signature Page Attached]
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IN WITNESS WHEREQF, the parties, by authority duly given, have execuied this
Agreement on the date first indicated above, all in accordance with law.

SUMLIN HOLDINGS, INC.

Dav;d R ark, Pr esident

BASOFIL FIBERS, LLC

R ¢l

!‘)av;éR‘iark Manager

SUMLIN TECHNQLOGIES, L1L.C

Ry: »@M SQ» {mm

Pavid R. Clark, Prosident

Daed & ¢l

David R. Clark, Individoal
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