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' AMENDMENT TO SETTLEMENT AGREEMENT
/ Among the Doe Plaintiffs, on behalf of themselves
and all ot hers similarly situated,
and
n of Needletrades Industrial and Textile Employees, AFL-CIO
E ), Asian Law Caucus, Sweatshop Watch, and Glehal Exchange,
on beha'f of the General Public,

and
[Company]

Um

(N3

= :—..---——.—-—-..‘

WHEREAS, on or about _, [Company] entered into a Stipulation and
Sett/emgnt A greement (“Previous Agreement”) by and among Union of
Needletriac es Industrial and Textile Employees, AFL-CIO ("UNITE™), Global
Excha f‘e, Sweatshop Watch, Asian Law Caucus, Does | through X and the other
fent Class members asdefied inthat Previous Agreement (collectively
intjffs”), all of which are parties to one or more of the actions currently entitled

Ing., . CV-01-0037 (D N M ) (coIIectlver the “Federal ertﬁcl]ch)
1 m Necdletyades Iv dustrial and Textile Employees AFL-CIO et al. v. The

‘l[ , ] ]
zjgrepiment (the "Global Settlument") with all remaining defendants in the Federal
Actions and the State Court Actions, With the exception of defendant Levi

alilishment of amonitorirg program for Commonwealth ofthe Northem

atiana Islands (“CNMI™) garment manufacturing facilities (the *New Monitoring
Hram™) that differs framthe Monitoring Program established by Exhibit A to
revious Agreement; and (2) new class notice, court approval and party

arbitration provisions that differ from those set forth in the Previous Agreement.

|
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S ,[Company] has been informed and believes that Plaintiffs' and the

b

-r onsettling defendants’ agreementto the Global Settlementis expressly

d upon %I/ompany's] and all other previously settlingretailer defendants'
- t¢ modify their previov sly-negotiated settlement agreements, ineluding
ipus Agreement, to incorporate the New Monitoring Program and the
revis(d cJass notice, court approval, and party arbitration provisions of the Global

Settlfl:me

WHIRE, S, [Company] ar d Plaintiffs agree that it is fair and reasonable to have
all sdttiegnents of the Federal Corrrt Actions and State Court Actions adoptthe
same mehitoring program and provisions for class notice, court approval, and party

arbifrati

WHEREAS, [Compeny] and Pleintiffs agree that the New Monitoring Program
and the revised class notice, court approval, and party arbitration provisions Nthe
Glopal Bettlement are fair, rezascnable and appropriate for resolving the claims
alleged(in the Federal Court Actions and the State Court Actions.

[CO AND PLAINTIFFS MUTUALLY AGREE to enter into this
sndment to the Previous Agreement (the "Amended Agreetment™) and to submit
thit améndment to the Court in seeking its approval of the Glot al Settlement of all
clajms|against all defendants (¢xcept for Levi Strauss & Company) in the Federal

Colurt Actions and State Court Actions,

NOW ’THEREFORE, IT ISHZREBY STIPULATED AND AGREED among
[Clompany] and the Plaintiffstaat the Previous Agreement shall be modified and
anhended to conform to the Global Settlementattached as Exhibit 1 in the
fofﬂoang respects, upon and subject to the following termos and conditions.

] ‘

1. [ijpany] and Plaintiffs zgree to replace and substitute without amendment,
alterdtion or modification the monitoring program that was attached as Exhibit A
t¢) the [Previaus Agreement with the New Monitoring Program attached as Exhibit
2. to the Global Settlement. {Company] and the Plaintiffs further agree that dl

r ;mes to the Monitoring Program in the Previous Agreement Sall be deemed

tp constitute a reference to the New Monitoring Program.

l . . . | - =

% [(fompany] and Plaintiffs agree to replace and substitute the Provisions set forth
np ?‘agraph 11(a) - 11(c)' of the Previons Agreement (generally concerningnotice

|
|
2067 ha.m

|
|

f‘ No&: For companies Nordstrom Inc., Cutter & Buck, Ine., The Gymboree Corporation, and J.

20f5 :
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and dppr ‘%val process) witht!  provisions set forth in paragraph 20 ofthe Global

Settlzment.

J

3. [(Com faan and Plaintiffs agre:e to replace and substitutethe provisions set forth
in peragraph 82 ofthe Previous Agreement (generally concerning arbitration of

dispiites})
4. [Ca

defiied fi
deerped

5. The

ith the provisions set forth in paragraph 52 of the Global Settlement.

any] and Plaintiffs ag ze that, Inthe event that the Effective Date as
the Global Settlemer is not reached, this Amended Agreement shall be
oid and of no effect.

|

Ijaoe Plaintiffs shall not e requiredto signthis Amended Agreement,

Instzad] by signing below, cowr el for Plaintiffs warrant and affirm that they are
autliorizéd to sign on behalf of = d bind the Doe Plaintiffs and the Doe Plaintiffs

shall be pound to the same exter as if they did personally sign.
Datled: - , 2002 UNITE
By:
| Printed Name:;
| Title:
Dated| _,2002 ASIAN LAW CAUCUS
! By:
i f Printed Name:
Al Title:
| .
c;llcan(.r ( ouﬁ Ine., the reference to “ ;a_n ;;rap;h 11(2)~11(c)” shall be replaced by *“paragraph 13(a)
- c f,

| For companiesNordstrom Ine., Cutter & Buck, Inc., The Gymboree Corporation, and J,
roup Inc., the reference to * paragraph 38” shall be replaced by “paragraph 39.”” For
iy Brooks Brothers, Ine., the: reference to ‘paragraph38™ gall be replaced by “paragraph

3of5
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Dattel: ,2002 SWEATSHOP WATCH

By:

Printed Name:

Title:

Diated: __, 2002 GLOBAL EXCHANGE

| By:
|

Printed Name:

Title:

D

: 2002 Plaintiffs’ counsel, on Behalf of Doe
et ’ Plaintiffs and the SettlementClass

By:

- ——ba—rr

printed Name:

Title:

Yate 2002 [COMPANY]

By:

Printed Name:

Title:

o2 EXHIBIT B
801
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[LIST ALL COUNSEL HERE]
w-
Printed Name:

Title;
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MUTUAL RELEASE

Brylane, L.P., Cutter & :3uck, Inc,, Donna Karan International Inc., The Dress
Barm, Inc., The Gymborzae Corp, J. Qrew Group, Inc., Jones Apparel Group, Inc.,,
Liz Claibome, Inc., The May Department Stores Company, Nordstrom, Inc.,
Osbkosh B'Gosh, Inc., Phillips-Van Heusen Corp., Polo Ralph Lauren Carp.,
Sears Roebuck and Cerapany, Tommy Hilfiger U.S.A., Inc., CalvinKlein, Inc.,
Brooks Brothers, Iaec., zaid Woolrich, Inc. ("Defendant Retailers™); and

Advance Textile Corp., American Pacific Textile,Inc., CommonwealthGarment
Manufacturing, Inc., Concorde Garment Manufacturing Corp., Express
Manufacturing, In¢., Clobal Manufacturing, Ine., Grace International, Inc.,
Hansee (Saipan) Ine. a/k/a New Star Corp. a/k/a Kyung Suh Co. Ltd. Joo Ang
Apparel, Ic., L&T Group of Companies, Lid. #d/b/a L&T International Corp.,
Mariana Fashions, Inc., Marianas Garment Manufacturing, Michigan, Inc.,
Micronesian Garment Manufacturing, Inc. n/d/b/a Rifu Apparel Grp., Mirage
(Saipan), Inc., Neo Feshion, Inc,, Net Apparal Co. a/k/a Net Apparel Co., N.E.T,
Corp. f/d/b/a Suntex Manufacturing n/d/b/a Pacific Coast, Owel Manufacturing,
Inc., Pang Jin Sang Sa Gxp.,Sakoe Qap., Top Fashion Corp.. Trans-Asia
Garment Forte Cap. United International Corp.,Uno Moda Corp., US-CNMl
Development Corp., and Winners Cerp. ("Defendant Manufacturcrs™).

,;
|
|
1

i
2.1 | This Release is made concerning the following actions:

{A. Doe |, et al. v. The Gap, Ine,, et at., No. CV-01-0031 (DN.M,L) (teFit
Federal Class Action™), Does], etal,, v. Brylane LP., et al. No. CV-01-0036

| (DN.M.I), andDoes |, etat. v. The Dress Bam, Iac., No. CV-01-0037

F (D-NMI) (collectively, the "Federal Class Actions™);

B. Does 1, etal. v. Advanced Textile Gorp., et al., Case No. CV-99-0002 (B.N.M.1}
(the "FLSA Action"); and

C.  Union of Needletrades Industrial and Textile Employees, et al. v. The Gap, Inc.,
etal., N0. 300474 {San Francisco Superior GLrt) ("the first State Court Action”)
and Union Of Nes«letrades Industrial and Textile Employees. et al. v. Brylane,
L.P,, etal,, Case Mo, 311075 (San Francisco Superior Court) (collectively, the
"State Court Acticns™).

/3. The following are additicnal defined termsunder this Release:

I | A "CaurtActions™ means the Federal Class Actions, the FLSA Action, and the State
’ Court Actions.

| st EXHIBIT C
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Bli  “Party” or "Parties” shzll include Defendant Retailers and Deferchnt
Manufacturers.

C "Effective Date’ shall raean the first business day fallowing the last of the
| following to cecur:

i. The date eS¢ tlement is finally approved by the United States District
Gort for the Northern Mariana Islands;

ii. The date the dismissals with prejudice with respect to the Parries become
fina! in the Stat:: Court Actions;

. #i.  Thedatethe dismissalswith prejudice with respect to the Parties become
final in the Fedcrat Class Actions;

Iv. The date the FLSA Action has been dismissed with prejudice with respect
to the claims of Opt-InPlaintiffs against Defendant Manufacturers.

Parties have entered into settlement agreements with the plaintiffs in the Court

ions, which remain subject to court approval. These agreements are collectively
refferred to as the "Settlement.” One or more of the Parties claim that one or more of the
other Partics may be liable for some or all of their attomeys fees, costs, settlement

ounts or other damages, costs or fees incurred in, arising out of or related to the Court
tions or the claims released in the Settlement {collectively the “Released Claims™).

5. T take effect upon the Effective Date, each Party. and their past and present officers,
ditectors, shareholders (and ths shareholders' past and present shareholders), employees,
agents (includingwithout liitation related companiesthat entered into say agreement
 production of garments wk en the garments were manufactured by a Defendant

M: ufacturer), buying agents principals, heirs, represcntatives, accountants, auditors,
consultants, insurers and reinsurers, and their respective successorsand predecessorsin
it erest, subsidiaries, affiliates , parents, sister corporations, insurers and reinsurers, and
orneys, hereby fully and fotever releases and dischargesall the other Parties, and their
t and present officers, directors, shareholders (and the shareholders® past and present
hareholders), employces, agents (including without liitationrelated companies that
epltered imto any agreement for production of garments whenthe garments were
snufactured by a Defendant Manufacturer), buying agents, principals. heirs,
r¢presentatives, accountants, ruditors, consultants, Fssesand reinsurers, and their
rgfpective successors and predecessors ininterest, subsidiaries, affiliates, parents, sister
cfrporations, insurers and reinsurers, and attorneys, from any and al claims, obligations,
apd liabilities for indernifica:ion and any and all claims, obligations, and I|ab|I|t|esf0r
efintribution that may be owesd by any of them arisingout of or in any way related to tte
(I‘ ourt Actions or the Releasec. Claims. ThiSrelease does not preclude or affect te
ques ability to pursue claims against their insurers.
\
B
{

6. !1th respect to the Released (7laims, the Parties stipulate and agree that, upon the
fiective Date, the Partiesshill be decmed 10 have expressly waived and relinquished, to
fullest extent permitted by law, the provisions, rights and benefits 0f§1542 of the
2
177836
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California Civil Code or any other similar provision under federal, CNMI or state law.
California Civil Code § 1542 provides:

i . : .
| "A general release does rot extend to claims which the creditor does not
[ know ar suspect to exist in his favor at the time of executing the release,
! which if knovm by him rqust have materially affected his settlement with

j the debtor.”

fParties may hereafler discover facts in additior to or different from those thaetany of
h now knows or believes to be true with resp ctto the Released Claims, but the
Pafties shall be deemed o have fully, finally, an forever settled and released any and alt
Rejeased Claims, known or unknown, suspecte or unsuspected, contingent or nom=
tingent, whether or not concealed or hidde , that now exist, or heretofore have existed
n any theory of law cr equifly now exjsting or coming into existence in the future,
fuding, but not limite to, conduct that isnegligent, intentional ,wath or without

jce, ora breach of an_ duty, law or rule, without regard to the subsequent discovery
T}dstence of such differer or additional facts.

Party represents, watrar 3 and covenantsto all other Parties not to sue my other

mages incurred by the othe Party,including without limitation, compensatory
mages as well as attorneys’ fees and costs.

ee pt for the Settlementin the Court Actions. this Release constitutes the entire Witlen
apgre cment Of compromise anc| settlementamong the Parties,and there are no other
apireements modifying or affeting its terms. ThiS Release supersedes all other

reements, written, oral, or implied, relating ‘to the same subject This Release ¢an only
modified by a writing signed by the Parties to be bound and expressly stating that such

odification is intended,

is Release is being made and delivered and is intended to be performed in the State of
:al ifomia and the execution, validity, construction, and performanee ofthis Release shall
e ¢ onsirued and enforced in accordance with te laws of California. ThiSRelease shal |

e deemed made and eutered into in Califernia, which shall be the exclusive venue for

y action relatingto this Release.

f any provision of thisReleise, or part thereof, is held invalid, void or voidable as

';gainst public policy or otherwise, the invalidity shall not affect other provisions. °F parts
Lercof, which may be giver effectwithout tre invalid provision or part. To thiSextent,

he provisions, and parts thereof, ofthis Release are declaredto be severable.

Release may be executed in one or more counterparts, including®y facsimile, each
f which shall be deemed t¢: be an eriginal but all of which together shall constitute one
d the same instrurent 2, facsimile signature shall have the same force and effectas an

original signature,

17833 sfv! EXHIBIT C
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12. f In fhe event of dispute arising out of the interpretation or a breach of this Release, the

i —

i

vailing Party shall be entitled to recover attorneys' fees incurred in connection with the

d@ute concerning the interpretation or a breach of this Release,

h person Who signs this Release warrants and representsthat he or she has the
rity to make this Release > behalfof the Party for which he ar shesigns. The

ties, and each of them, represent and warrant that they are the sole and exclusive
vner of the rights, claims and causes of action herein released and that they have not

etofore assigned or transfer:ed or purported 10 assign or transfer to any other person or
lity any obligations, rights, ¢laims, or causes of action herein released, If any action is
dught that, if established, would be a breach of any of the above representations and
anties, the Party making t1e representstion or warranty shall appear in and defend the
a¢fion on behalf of the affected beneficiary or beneficiaries of the representation or
irranty, at the maker’s own sole cost and cxpense and shall, if such breach is

e Parties hereto agree that, for their respective selves, heirs, executors and assigns,

ey will abide by this Release, the tenns of which are meant to be contractual, and

rther agree that they will de such acts and prepare, execute and deliver such documents
: s! may reasonably be require] in order to carTy out the objectives of this Release,

his Release shall be binding upon and shall inure to the benefit of the Parties hereto and
lo their respective representa ives, successors and assigns.

ihis Release is entered into for purposes of settlement only. If the Release does not
ecome final, or does not beicome effective for any reason other than the fathure of any
arty to perform such Party’ s obligations hereunder, this Release and anything said or
done pursuant to this Releas?, or as part of the negotiaticns leading thereto, shall be null
nd void and of no further force and effect, and shall not be used, discoverable, or
dmissible in this or any other proceeding for any purpose, except a8 required by law, and
] negotiations, proceedings, and statements relating thereto shall be without prejudice as
o the rights of any and all F arties hereto and their respective predecessors and
éuccessors, and all Parties aod their respective predecessors and successors shall be
restored 1o their respective ositions existing at the date of the Release,
-ach Pty represcnts that it has reviewed each term of this Release with its counsel and
that it shall never disputett e validity of this Release on the ground that it did not have
ladvice Ofits counsel or did not understand the consequencesof this Release. Each Party
zhas relied and IS relying solely upon their own judgment, beliefand knowledge of the
‘nature, extent, effect and consequencesrelatingto this Release and/or upon the advice of
their own legal counsel concerning the legal consequences o f thisRelease. The Release

' is freely and voluntarily signed by the Parties.

This Release shall be consirued and enforced according to its fair meaning as if prepared
b by all Parties after extensi /e negotiation; no part of this Release shall be construed
against any Party on the giround that the attorney for that Party drafted it.

031 2/02
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IT IS SO AGREED.
[SICNA[FURE BLOCKS FOR ALL ?ARTIES]

17"'3335\§1| £ ITC
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: ESCROW AGREEMENT
This EScrov Agreement is dated as of this 24th day of September, 2002 by

aid be Lv\ zen American Pacific Textile, Inc,, Commonweal th Garment Manufacturing,

Iijic.,
Man

Corp.

Noncc rde GarmentManuf‘actmg Corp Express Manufacturing, Inc., Global
actwu ing, Ine., Grace Internz tional, Ine., Hansae (Saipan) Ine. a/k/a/ New Star
a Kyung Suh Co, Ltd., J>o0 Ang Apparel Inc., L&T Group of Companies, Ltd.

fid/b/a LET Intemnational Corp., Mariana Fashions, Inc Marianas Garment

Nfan
App
£id/b
Sang |3
Inte

(rollge

ctur ng, Michigan, Ine., Micronesian Garment Manufacturing, Inc. n/d/b/a Rifu

el Corp., Mirage (Salpan), Ix ,,Neo Fashion, Inc., Net Apparel Co., N.E_T. Corp.

' Suntex Manufacturing n/d: b/a PaCIflc Coast, Onwel Manufactuxmg, Ine., Pang Jin

$a Corp., Sako Corp., Top Fashion Corp,, TransAsiaGarment Forte Corp United

htional Corp.. Uno Moc a Carp., US CNMT Development Corp., and Winners Corp.

ctively the " ettling Defendant Manufacturem"), and Abercrombie & Fiteh Co., The

Jyssopiated Merchandising Corp., The Gap, Ine., Lane Bryat, Ine., The Limited, Ine.,

LC.

enney Company, Inc ., The Talbots, Inc,, and Target Corp. (collectivelythe

"Settling Defendant Retailers”) (the Settling Defendant Manufacturers and the Settling
IPefepidant Retailers are collectively referred to herein as the "Settlers™), and U.S. Bank
INatighal Association aS Escrow A.gest ("Escrow Agent").

RCtic I

WXTNESSETH:

WHEREAS, the Siettlers are defendants in a certain civil action captioned
DOE I et al. v. The GAP, Inc., e1 al., Civil Case Number 01-0031, and certain of the
Bettljng Defendant Manufacturer: are defendants io a certain civil action captioned Does
1. et b, v. Advance Textile Corp. et al.. Civil Case Number 99-0002 pending in te
Unitgd States District Court for tle Northern Mariana Islands (the ‘Court™), and certain
of the Sertling Defendant Retailes ar¢ defendants in a certain state court civil action
saptjened Union of Needletrades Industrial and Textile Emplovees, et al. v. The Gap,
[nc.J £t al., Case No. 300474 (San Francisco Superior Gourt) (all such state and federal

ns collectlvely referred to he rein as e “Actions™);

f
WHEREAS, the Settlets have entered into a certain settlement agrecment

(c :S s
COon

hav

lement Agreement”) with plaintiffs inthe Actions (“Plaintifis”) which
¢mplates, among other things, the settlementofthe Actions;

WHEREAS, the Settlement Agreement is required to have, but does not
el Court approval;

WHEREAS, the Settlement Agreementrequiresthe creation of the VSSP
hw Account (“VSSP Escrovy Account') pursuantto the terms ofthis escrow

ement (“VSSP Escrow Agreement™ because Settlers and Plaintiffs desire to have the

4}0@?

Settlement Amount available and secure pending Gort approval of the Settlement
tement;

id o9
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Co WHEREAS, the Settlement Agreement provides, among other things: ()

the Seftlers collectively will contribute the aggregate amount of Ten Million Nipe
Hundséd Ninety-Four Thousand Fuur Hundred Forty-Five Dollars ($10,394,445.00) (the
“( ashl Settlemcnt Amount™) to an scrow account; {b) the Settlershave agreed among
ttemsglves upon their respective saates of the Cash SettlementAmount, and that those
shareg [shall be confidential; (C) each Settler shall pay its respective shareto the VSSP
Elscrolw Account within ten (1 0) days of whenthe Settlement Agreement IS finally and
firlly ekecuted by all Settlers; (d) czce having paid its respective share, no Settlerwill
Ylave Hny further financial liability to Plaintiffs unless the settlement contemplated by the
Setfldment Agreement does Not be come final as  that Settler, and (e)upon preliminary
zlpprg¥al by the Court of the Setticment Agreement, the Escrow Fund S8l be paid the
Milb sf‘rg Escrow Account

1; WHEREAS, Settlershave agreed With one another that each of them, in
te on the contributions oftte others, shall pay its respective share of the Cagh

ent Amount into the VSSI* Escrow Account, to be there held and applied by the
Agentas provided inthis Escrow Agreement;

eli
mettl
'Sscrzt

NOW , THEREF-JRE, the parties hereto agree as follows:

’ & SECTION1. Depnesit of Funds and Establishment o f ESCIOn.
’ f @ Within teri (10) days of the Settlement Agreement having been

y and fully executed by all Sextlers, the Escrow Agent shall have received from each
by its respective share of the Cagh Settlement Amount in immediately available

Agént as provided herein. The Hscrow Agent shall deposit, upon receipt, tre Cash
ment Amount into & separ:te, segregated account (the"VSSP Escraw Account™).

ut by wire transfer directly .o the EScrow Account.

(t)  Within ten (10) days of the ScttlementA greement Execution Date,
h Settler shall pay its respective share 0f the Cash Settlement Amount to the VSSP

€a
Estrow Account pursuant to the folloving wiring instructions:
i
U.S. Bank, NA
ABA 075-0000:22

For Creditto Auet 112-950-027

Account of U.S. Bank Trust Services
Attention: William Kienk

For Further Credit t Account Nunoer

08 000620090¢ - Marianas Settlement Fund

EXHIBIT D
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]

| c Michael 1. Canter, ESJ. and Robert J, O”Connor, Esq. (“ Liaison

sLl ") will separately provide to the ESCrow Agent the names.ofthe payors and the
itted amount of the Cash Setlement Amount asto each. Such informationis

J
;ricﬂ;l confidential; is to be mainrained by the ESCrow Agent as confidential; and shall
b

i d’ sclosed by the Escrow Agent to any third persons, except as required by law.

(d)  Theamount ofmoney in the VSSP Escrow Account, as increased

earnings thereonand as reduced by disbursementsauthorized in thisEscrow
me nt, Such asthe payment of the Escrow Agent’s fees and expenses and/or the
ent of any applicable taxes, .and/or as reduced by my losses on investments, at any

e shall be know as the VS'SP Escraw Fund (“Escrow Fund™). The ESCrow Agent
jotify Michael J. Canter Est|. immediately as sach Settler's share is received and
cfically report other receipts :nd expendituresand the Escrow Fund balanee,
]
!

SECTION2. Appointment of Escrow Agent. Settlershereby appoint
scrow A gentto act as escrowagenton the terms and conditions set forth herein.
Ql.w Ageni hereby agrees to a:t asescrow agent and to hold, safeguard and disburse

scrow Fur d pursuant to the exms and conditions hereof.

! SECTION 3 Imyestment of Escrow Fund. The Escrow Fund shall be
sted in the First American Tieasury Obligations Fund.

| SECTION 4. Qualified Settlernent Fund. Itis the intent of the parties
is Escrow Agreement that the Escrow Fund be deemed a qualified settlement fimd

only

stat

(“Q.>

invas

|
|
|

") as set forth N Section 4588 of tae Internal Revenue Code of 1986, as amended.

SECTIONS. Distribution of Escrow Fund. The Escrow Agent shall
imake distributions of the Bucrow Fund as follows:

a) The Esctow Agent is authorized to pay from the Escrow Fund the

fecs nd expenses of the EScraw Agent set forth in Section 8(h) prior to the initial

stment of the Esciow Fund s set forth in Section 3.

The Escraw Agent shall pay from the Escrow Fund all federal,
and local takes a: et forth i Section 7.

iy

! (¢)  Upcnthereceipt by the Escrow Agent of acertified copy ofthe

*s Order of Preliminary Approval of the Settlement, Agreement (“'Preliminaty
roval™), the Escrow Agent shall distribute the EScrow Fund to the Milberg Escrow
fount pursuatt to the fcllowing wiring instractions:

Milberg Weiss Ecrshad Hynes & Lerach U P
As Escrow A ger.t for Mersares Settlarent Fund
Account Number 02406586-70

Tax 1.D. No. 71-0883812

San Diego Natienal Bank, 1222-3868-2

g,

S u—
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als

| 1420 Kettner Blvd.

1 San Diego, CA 92101
Attmi Denyce Andersen
619/744-2113

Sd) Upon receipt by the Escrow Agent of Written notification fran
g Ccunsel that a Termination has occurred as set forth in Section 6¢a), the Escrow

nd phall be distributed asjointly directed in writing by LialSon Counsel to the Settlers

Pr

ortion to amountof their inividual shaces paid. In their capacity es Liaison

zal

nungel, Michael J. Canter, Esq. and Robert. O’Connor, Esq. ace not undertaking the

presentati on Of the Settlers; incur no responsibility or liability relating to the

yespment or dit tribution of the Escrow Fund; and are not guaranteeing the performance
'the scrow Agent.

* e)  Uponreceiptby the EScrow Agent of written notice from Liaison

s 1 that one or nore of the Sr:ttlers has exercised its right to withdraw under the

ttlgn

dment Agreement (“Withdra ving Settler"), aportion of the Escrow Fund (*Escrow

nd|Portion™) shall be distiibuter] as jointly directed inwriting by Liaison Counsel to the

ith i{;awing Settler,

i

| SECTION 6. Termination nfEscrow. This Escrow Agreementshall be
fiated only upon the occurmrenice of the folloving:

g

aty

L&)

; @ The Escrow Agent has received in writing from Liaison
- Counsel declarationsthat he Scttlement Agreement has failed by its
. terms; or

; The Escrow Agent has received a certified copy of the
. Court’s Preliminary A pproval and all of the Escrow Funds have been
i distributed in accordar ce with the terros of this EScrow A grecment.

SECTION 7. Intome taxes.

¥

If, at the time any applicable taxes are due, the Escrow Fund still exists, thenthe
m of Milberg Weiss Berstad Hynes & Lerach LLP shall determine the appropriate

X JFymem(s), inelud ing interest and penalties (collectively, the “Tax Payments™. The

Agent shall pay franthe Escrow Fund any and all such Tax Payments as jointly
jged by Michael J. Canter. E ;q., Michael Rubin, Esq., and RobertJ. O*Connor, Esq.

} SECTION 8. Escrow Agent.

L a The Escrcw Agent shall have no duty ar obligation hereunder other
o take such specific action; as are required of itfrom h eto time under the
fiihions hcmf,

Po72
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1 .
A Iz] ¢

naht) of the information st forth 1 Section 1{c); (m) 10 pay the appropriate ;
t forth in Section 7 and fees. and expenses set forth N Section 8¢h); (1) to release !

serow Fur d in accordance with the terms of thiSEscrow Agreement or in
gnce with an order or judgment of amy court of competentjurisdiction; and (v)
its obligationsset forth N this Agreement, V\hld‘1 are related to the duties and

(¢)  Settlers joirdly and seveially agree t¢ indemnify, hold harmless and
the Escrow Agent from and against any and all Josses, claims, liabilities ad
able expenses, including thi: reasonable fees of itt counsel, which the Escrow

t]«may suffer or ipcur hereunder, or in ctpnection herewith.

| } (d)  Notwithstaading the preceding provision, Section 8(c), Settlers

: mcur no liability resulting solely and dire ctly from the ESCrow Agent’sgross
hegl{gence or willful misconduct. .

t e Notwithst:mding Section 8(c), Settlers shall ineur no liability
@mg from 1(.‘ne Escrow Agent s payment of all appropriate taxes and expenses as set
fm Section 5(a) and Sectlon 1.

;

()  Notwithstanding Sectior 8(c), if the Escrow Agentis required to

action or otherwise comply with any judgment or order of any court of
diction, the Settlers shall incur nc liability for any dmmuuan intre Escrow Fund

; (@  The Escrow Agent shall noi be boundin any way by aay
ement or contract between Plaintifft and Settlers (whether or not the Escrow Agent

knowledge thereof).
| ! The Escrow Agent’s fees and expenses shall totat $500.002nd shall
be i)aid in accon?anee with Section 5(2).

j. SECTION 9. Miscellaneous,

(@  Notices. All notices, consents, waivert and other communications

l

;

i

fer this Escrow Agreement must be in wn'ang and will te deemed to have been duly
| glven when (a) delivered by hand (with written confirmation of recexpt), (b) sent by

I lfecoplcr (with written confimation of receipt) piovided that a copy is mailedb

bistered mail, return receipt requested, or {c) wher received by the addressee sent by

ationally recognized overnight delivery service (receipt requested), Neachcase tothe

propriate addresses and tele.copier numbers set forth below (Orto such other addresses
telecopier numbers as a party may de:ignate by notice o the other parties):

|
|
; 3
| f EXHIBIT D
|
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Cin behalf of the
Srﬂh‘ g Defendant Manufacturers:

—

Robert ] O'Cannor, Esq,

Q'Connor Berman Dotts & Banes
Second Floor, Nauru Buail¢ ing, Susupe
P.0. Box 1969

Saipan, MP 96950-1969

Phone: (670) 234-5684

Fax: (670) 234-5683

1Dn Héhalf of the
3ettling Defendant Retailers:

Michael J. Canter, Esq.

Vorys, Sater, Seymour and Pease LLP
52 East Gay Street

Columbus, Ohio 43215

Phone: (614) 464-6327

Fax! (614) 719-4655

[Liaj$on Counsel:

Robert J. O'Connor, Esq.
O'Connor Berman Dotts & Banes
Second Floor, Nauru Bu iding, Susupe
P,0. Box 1969
Sajpan, MP 96950-1969
Phone: (670) 234-5684

‘ Fax; (670) 234-5683

-and=

Michael J. Canter, Esq.

Varys, Sater, Seymour and Pease LLP
52 East Gay Sreet

Columbus, Ohio 43211

Phone: (614) 464-6327

Fax: (614) 719-4655

EXHIBIT D
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o075

.S.'Bank National Association
175 South Third

olumbus, Ohio 43215

hone: (614) 232-8062
Fax: (614)232-2250
f

may change the address t which notices are to be addressed by giving the
irty notice in the manner he:ein set forth

i [farityn Humphrey

f )\ by  Successors apd Assigns. The provisions o f thisEscrow Agreement
. binding upon and inure to -he benefit of the parties and theit respective heirs,
legal idpresentatives, successors ard assigns.

(¢©) GovemingLaw. This Escrow Agreement Shall he construed. in
ce with and govemned by - he law of the Stata nf Ohin without recard to the

af lawr mlag nf anv atate

P ()  Definitions Terms used herein that are defined in the Settlement
inent are. unless otherwise ciefined. nsed he rein astherein defined.

L (©  Amendmerts. Any provision of this ESOrav Agreement may be
ed or waived if, and only if; such amendment O waiver IS nwrnting and s signed,

Licase of an amendment, by tach party hereto, o1 inthe case of awaiver, by the party

“‘Eai]Tt witamen 1ha wratirarr 1o tn he affartiva

| 0 Soumepads: Effectiveness. This Escrow Agreement may be

sign :%l in any number of counterparts, each of which sha 1 be an qngmal, with the same
 as if the signatures thereto and hereto were upon the same instrument. ThiS Escrow

={feet .
:bment shall become effective as to each party upon the execution of thisEscrow
Agreement by such party. ‘

e | ® Captions. The captions herein are inclnded for canvenience of
ence only and shall be ignored in the construction er interpretationhereof.

(h)  Exclusive Agreement and Modification. This Escrow Agreement
sedes all prior agreements among the parties with respect to its subject matter and

Si:g_

corfstitutes (along with the agrecments referred 1o in this Escrow Agreement) a complete
exclusive statement of the t2rms of the agreement between the parties with respect to

hbject matter. This Aereerrent mav not be amended except by a written agrecment

Luted by all Settlers and the Escrow Agent

in

3
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I
|

IN WITNESS WHI.REOQF, the parties hereto have executed this Escrow
Ag recniel as ofthe day and year first above Written.

Americh?n Pacif Textile, Ine.

By: ; _ ——

Ttst: i —

Cidm (iuwealth Garment Manufacturing; Inc.
Corp. |

B : —— —_

Ity _ -—

Ecpress Manufacturing, Inc.

|

[
Grace {;ntematnmal Inc.

juv)
o1 g

[

JIho Ar‘ag Apparel, Inc.
Byl
Tis:__|!

fariafia Fashions, Inc.

iy —_
KH

ol

il e

/Aty Rifu Apparel Corp.

Aicrbresian Garment Manufactu: ing, Inc.
:%
by

|

qashion, Inc.

Concorde Garment Manufacturing

Brﬁm_
Its: Vicel President for Finance & Adm.m

Hansae (Saipan) Ine. 2/k/a New Star
Corp. a/k/a Kyung Suh Co. Ltd.

By:

Its:

L&T Group of Companies, Ltd.

Marianag Garment Manufacturing,
Michigan, Ine.

By:
Its:

Mirage (Saipan), Inc.
By:
Its:

Net Apparel Co.
By: '
Its;
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WD 1

.28 FAX 322 4716

N .E. |iCorp. f/d/b/a Suntex Manu ‘acturing
njdt [gPacific Coast
B~ T -
It ;- —
Phng |in Sang Sa Corp.
B y:. i
Ir@ﬁf}m&m&m
Bly: 'GUICERTO ARAGO
His: VZLL President for Finagce & Adm;\.n
Uno I/floda Corp.
By 4 ' —
Tis: || —
YWinogrs Cor
0y N —
Iis:
Lol
1'he iésociated Merchandising Co1p.
by, | —_
tss_| i _—
1.;1:1 E‘-ryant, Inc.
l'!y:,
Iits:

.C.|"enney Company, Inc.

- Its:

L&T LEGAL

Onwel Manufacturing, Inc.
By:
Its:

Sako Cotp., Top Fashion Corp.

By:
Its:

‘United International Corp.

By

US CNMI Development Corp.,

By:
Tts:

Abecrembie & Fitch Co.

By

Its:

The Gap, Inc.
By:
Its:

The Limited, Inc.

By:
Its:

The Talbots, Inc.
By:
Its:
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:E a - -
Target Corp. U.S. Bank National Association
By: ?t By:
[is:
10 "
EXHIBIT D




