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TRADEMARXK ASSIGNMENT
AND BILL OF SALE

THIS TRADEMARK ASSIGNMENT AND BILL OF SALE (this “Agreement”) is

- made and entered into as of this /Z day of ,ZZ.—,.aam_, ,'200_/, by and between
Lccs_burg I-_Iolding Company, Inc., a North Carolina corpofation, formerly known as Russeli
_ Hqsxery Mills, Inc., a North Carolina corporation having an address at One Fruit of the Loom
Drive, Bowling Green, Kentucky 42103-9015 (“Seller”), and Russell Corporation, an Alabarna
corporation having an address at 755 Lee Street, Alexander City, Alabama 35011-0272

(“Purchaser™).

WITNESSETH:

‘ WHEREAS, Seller is the owner of the trademark RUSSELL NATIONAL, which is
registered as trademark number 1,356,767 in the U.S. Patent and Trademark Office, and
trademark number 201,607 in the Canadian Intellectual Property Office (collectively, the
“Trademarks™); '

. WHEREAS, on December 5, 2000, Seller filed with the Secretary of State of North
Carolina an amendment to its Certificate of Incorporation changing its name to Leesburg
Holding Company, Inc.;

WHEREAS, pursuant to a certain Settlement Agreement and Release of all Claims,
dated March 11, 1994 (the “Settlement Agreement”) and Supplemental Settlement Agreement
~ dated June 16, 1994 between Selier and Purchaser, Purchaser agreed not to use the word

RUSSELL or any word confusingly similar to the word RUSSELL as a trademark in connection

with socks; :

WHEREAS, pursuant to the terms of the Settlement Agreement, Seller agreed to offer
any trademark consisting of or including the word RUSSELL to Purchaser, in the event Seller
decided to sell, assign or transfer any such trademark to an unrelated entity, where such sale,

assignment or transfer was part of a larger sale; and

WHEREAS, pursuant to a certain License Agreement between Seller and Costco
Companies, Inc., Cosico Wholesale Corporation and The Price Company (collectively,
“Liceunsee”), dated as of February 5, 1998 (the “License™), Seller granted a non-exclusive license
to Licensee to use the word RUSSELL in connection with the manufacture, advertisement and

sale of socks; and

WHEREAS, Seller has agreed to sell to Purchaser and Purchaser has agreed to purchase
from Seller, Seller’s entire right, title and interest in and to the Trademarks and the License, free
and clear of liens, security interests and encumbrances and, to Seller’s actual knowledge without
further inquiry, any other adverse claims of any nature whatsoever (collcctivcly,- the
“Encumbrances”), including the registrations thereof, together with the goodwill of the business

symbolized by the Trademarks;
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NOW, THEREFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged, the parties agree as follows:

1. Seller does hereby sell, assign and transfer to Purchaser, its successors and assigns, for the
purchase price of US$975,000 in immediately available funds, all of its right, title and
Interest in and to the Trademarks together with any common law rights associated.therewith
or arising out of the use or ownership of the tradenames or service marks ‘Russell Hosiery”
or “Russell National” (“Russell Trademarks”) together with the goodwill of the business
symbolized thereby, and all accrued causes of action for mﬁ-mgement or misappropriation
thereof.

2. Seller hereby assigns to Purchaser and Purchaser hereby assumes from Seller the License,
together with all obhgahons and nights thereunder, except as otherwise set forth in t‘rus
Agrccmcnt

3. Notwithstanding anything herein to the contrary, no other trademark, tradename, service

- mark or other intellectual property other than the Russell Trademarks and License, including

but not limited to, the trademarks or tradenames “Fruit of the Loom” and any mtel]ecmal
property or goodwill related thereto, is transferred hereunder.

4. Except as specifically set forth in this Agreement: (a) the assignment and transfer of the
Russell Trademarks to Purchaser is made without any representation, warranty, guarantee or
recourse against Seller of any kind whatsoever; and (b) Seller hereby disclaims all
1epresentations, warranties and guarantees, including but not limited to, any thereof implied

in law.

5. Except as specifically set forth in this Agreement, Purchaser acknowledges and agrees that
neither Seller nor any agent or representative of Seller has made, and Seller is not liable or
bound in any manner by, any express or implied warranties, guarantees, inducements,
representations or information pertaining to the Russell Trademarks or the License, or any
part thereof, including, without limitation, the value of the Russell Trademarks or License or

enforceability of any rights, or any other matter or thing with respect thereto.

6. Seller hereby agrees and covenants that: (a) prior to or within five (5) business days of
consuramation of the sale of the Russell Trademarks to Purchaser in accordance with the
terms hereof (the “Closing Date™), it will file with the Secretary of State of North Carolina
an amendment to its Certificate of Incorporation changing its name to a name that does not
include the word “RUSSELL" or any derivative thereof, and (b) as of the Closing Date it will
immediately cease and cause its affiliates to cease using the Russell Trademarks and any

trade names containing the name Russell.

7. Seller hereby represents and warrants to Purchaser as of the datc hereof and as of the Closing
Date as follows:

(a) Seller is a corporation duly organized, validly existing and in good standing under the
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laws of the State of North Carélin&

(b) Seller has the requisite power, authonty and legal right to execute and deliver this
Agreement and to perform its obligations hereunder. Subject to entry of an order of
the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy
Court”) substantially in the form attached hereto as' Exhibit A (the “Order™), the
execution and delivery of this Agreement and the consummation of the transactions
conternplated hereby have been duly and validly authorized by all necessary corporate
action, and this Agreement has been duly and validly executed by Seller and
constitutes a legal, valid and binding obligation of Seller enforceable against Seller in
accordance with its terms.

(c) There is no requirement applicable to Seller to make any filing with, or to obtain any
. permit, authorization, consent or approval of, any governmental or regulatory authority or
any third party as a condition to the lawful consummation by Seller of the transactions
conternplated hereby. The execution, delivery and performance of this Agreement by
Seller and the consummation of the transactions contemplated hereby will not: (i) result
in a breach of or default under or require the consent or approval of any party to any
material written or oral agreement, contract or commitment of Seller; (ii) result in the
creation or imposition of any lien, security interest or restriction upon the Russell
Trademarks or any portion thereof; (iii) after entry of the Order, violate any provision of
the articles of certificate of incorporation or bylaws of Seller; or (iv) violate any law or
order relating to Seller. :

(@) To Seller's actual knowledge without further inquiry, the attached Exhibit B (the
“Trademark Schedule”) accurately sets forth a true and correct list and description of the
registered or pexiding trademarks constituting the Trademarks. Seller owns the entire
right, title and interest in and to the Trademarks free and clear of Encx‘mxbx:anccg.
Without limiting the foregoing, to Seller’s actual knowledge without further inquiry: (i)
the Trademarks listed as registered trademarks in the Trademark Schedule are owned -by
Seller and duly and validly registered in its name; (ii) there are no tradenames or service
marks of Seller or its affiliates relating in any way to “RUSSELL NATIONAL ; (i)
there are no claims, actions or challenges of any kind threatened or pending impairing the
right to use the Trademarks or the rights granted hereunder, and ;th.c Tra_demarks are pot
the subject of any third-party claims of infringement or inval}dxty; @iv) ~therc_ are no
outstanding orders, rulings, decrees, judgments or stipulations by or with any
governmental authority or arbitrator impairing the right to use th_e T;adcm.arks; and (v)
the Seller has taken reasonable steps to prevent impairment of its rights in and to the
Trademarks, and Seller has filed all appropriate renewals, extensions and affidavits of
continued use or incontestability, and has paid all fees associated therewith, necessary to

maintain the registered Trademarks.

(¢) There are no other trademarks (registered or unregistered) gsed or filed by or licensed to
Seller or any of its subsidiaries or affiliates relating in any way to the Russell

Trademarks.
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8. Purchaser hereby represents and warrants to Seller as of the date hereof and as of the
Date as follows:

0

(®

(b)

(2)

(b) Purchaser has the requisite power,

Except for the security interest granted by Seller in favor of Bank of America, N.A.
(which security interest will be released prior to the Closing Date) and the License, Seller
has not assigned, pledged, encumbered, transferred, conveyed, disposed of, or terminated,
in whole or in part, any of its right, title or interest in the Russell Trademarks, or granted
an option with respect to any of the foregoing. Upon the Closing Date, Purchaser will
have good and marketable title to all of Seller’s right, title and interest in and to the
Russell Trademarks and the License, free and clear of all Encumbrances.

Other than the License, Seller is not a party or otherwise bound to any agreement
(whether oral or written): (i) granting any right to use the Russell Trademarks; or (ii)
restricting Seller’s rights to use the Russell Trademarks. The License is a valid and
binding obligation of Seller and, to the knowledge of Seller, of all other parties thereto,
enforceable against Seller and, to the knowledge of Seller, against all other parties
thereto, in accordance with their terms, and there exists no event or condition which will
result in a violation or breach of, or constitute (with or without due notice or lapse of
time or both) a default by Seller or, to the knowledge of Seller, by any other party
thereto, under such License. Seller has not licensed or sublicensed its rights in the Russell
Trademarks other than pursuant to the License. No royalties, honoraria or other fees are
payable by Seller to any party for the use of or right to use the Russell Trademarks. A
true, correct and complete copy of the License, including any and all amendments
thereto, is attached as Exhibit C.

To Seller’s actual knowledge without further inquiry, neither the Russell Trademarks nor
the License interfere with, infringe upon or misappropriate any intellectual property of
any third party, and Seller is not aware of any pending or unresolved charge, complaint,
claim, demand or notice alleging any present ioterference, infringement or
misappropriation with respect to the Russell Trademarks and the License, nor does Seller
have actual knowledge of any basis for any such claim.” To Seller’s agmal knowledge
without further inquiry, no third party has interfered with, infringed upon or
misappropriated (whether or not such use constitutes infringement) the Russell

Trademarks or the License.
Closing

Purchaser is a corporation duly organized, validly existing and in good standing under the

laws of the State of Alabama.
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(c) There is no requirersent applicable to Purchaser to make any filing with, or to obtain any
pemmit, authorization, consent or approval of, any governmental or regulatory authority or
any third party as a condition to the lawful consummation by Purchaser of the transactions
contemplated hereby. The execution, delivery and performance of this Agreement by
Purchaser and the consummation of the tramsactions contemplated hereby will not: (i)
tesult in a breach of or default under or require the consent or approval of any party to any
material written or written or oral agreement, contract or commitment of Purchaser; (ii)
violate any provision of the Articles of [ncorporation or Bylaws of Purchaser; or (iii)
violate any law or order relating to Purchaser. '

Notwithstanding the assignment and transfer of the License to Purchaser, Seller shall be
entitled to all license fees and other amounts paid, or due to be paid to Seller, by Licensee
under the License prior to or on the date of this Agreement. Purchaser shall be entitled to afl

license fees and other amounts paid, or due to be paid ta Purchaser, by Licensee under the

10.

License after the date of this Agreement.

Seller, at Purchaser’s expense, agrees to execute, or cause to be executed and delivered such

- further documents, instruments and assurances, within thirty (30) days following the receipt

11.

12.

13.

amY A A~

of such request from Purchaser, or at'such other time as the parties may agree in writing, and
shall take such further action as may be reasonably necessary to carry out the intent and
purpose of this Agreement, including the execution of all documents reasonably necessary or
advisable to effect recording of the assignment of the Russell Trademarks and establish
ownership of the Russell Trademarks in Purchaser.

All costs associatéd with the recordation of the said assignment from Seller to Purchaser
(excluding Seller’s professional fees in connection with this transaction) shall be borne by

Purchaser.

This Agreement may be executed in any number of counterparts, each of-which will be
deemed an original, but all of which together will constitute one and the same instrument.

This Agreement shall be construed, performed and cnfqrc_cd in accordance thh, and
governed by, the laws of the State of New York, without giving cffect to the principles of
conflicts of laws thercof. For as long as Fruit of the Loom, Ltd., a Cayman Islands company
and Fruit of the Loom, Inc., a Delaware corporation and a direct, wholly-owned subsidl.ary of
Fruit of the Loom, Ltd. (collectively, *Fruit of the Loom™) arc subject to the jurisdiction of
the Bankruptcy Court, or any other court having jurisdiction over the Chapter 11 cases of
Fruit of the Loom (collectively, the “Court”) currently pending in the Bankruptcy Court and
being jointly administered for procedural purposes as In re Fruit of tpe Loom, Ltd., Chapter
11 Case No. 99-04497 (PTW) from time to time, the parties bereto 1rrcvgcably clec':t as t'he
sole judicial forum for the adjudication of any matters arising under or in connection .thh
this Agreement, and consent to the jurisdiction of, the Court. Aﬁcr Fruit of the Loom is no
longer subject to the jurisdiction of the Court, the parties hereto urevgcably clcz.:t as ghc sol_c
judicial forum for the adjudication of any matters anising u;lder or in connection with this
Agreement, and, without waiver of service, consent to the jurisdiction gf the courts of the
County of New York, State of New York or of the United States of America for the Southem

-
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District of New York.

14. This Agreement shall be binding upon and inure to the benefit to the parties hereto and their
Tespective successors and assigns upon the date this Agreement is executed by both the Seller
and the Purchaser. However, notwithstanding anything contained herein to.the contrary,
Purchaser shall have no obligation to consummate the transactions contemplated under this -
Agreement and shall have no obligations under this Agreement unless and until:

(a) the first business day following the day: (i) this Agreement has been authorized and
approved by the Order; and (i1) the Order is final, no longer subject to appeal or certiorari
proceeding and as to which no appeal or certiorari proceeding is pending; and

(b) Seller shall have filed with the United States Patent and Trademark Office, or such other
relevant foreign trademark offices, and Purchaser shall have received documents entitled
Release of Security Interest, together with any applicable recordation sheets or cover
letters as required by such trademark’ offices, executed by Bank of America, N. A, as
collateral agent (substantially in the form attached hereto as Exhibit D) of any
Encumbrances on the Russell Trademarks.

15. This Agrcement represents the entire understanding between the parties with respect to the
subject matter hereof and supercedes all previous representations, understandings or
agreements, oral or written, between the parties and cannot be modified except by a written
instrument signed by the parties hereto. Notwithstanding anything contained berein to the
contrary, Sections 1, 9, 10 and 11 of the Settlement Agreement shall remain in full force and

effect and are not affected hereby.
WITNESS WHEREOF, the partics have executed this Agreement as of the date first
above written.

SELLER: ' : PURCHASER:
| EESBURG HOLDING COMPANY, NC.  RUSSELL CORPORATION

' (
i BYL%_'—E

By: 1
NG, Wil Newin rue ol otmms Tl cpment
Title: Semor Vice President, Finance & CFO . Title: 2= = ‘. | :
) . Ceneral (Gunsel and sSecretary
6
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