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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

 

 

 

  
 

 

 

 
Plaintiffs ROYAL LINEN LTD. (“Royal Linen Ltd.”) and ROYAL LINEN CAPITAL, 

LTD. (“Royal Linen Capital,” and collectively “Royal Linen,” “Licensees,” or “Plaintiffs”) by and 

through their undersigned counsel, Greenspoon Marder LLP, respectfully submits this Complaint 

against defendants NAUTICA APPAREL, INC. (“Nautica”), ABG International, Inc. (“ABG”), 

and BB IPCO, LLC (“BB IPCO,” and collectively “Licensors” or “Defendants”) and allege as 

follows: 

NATURE OF THE ACTION 
 

1. This is a civil action arising out of Defendants’ attempts to improperly terminate 

licensing agreements with Plaintiffs. Plaintiffs seek a declaratory judgment and monetary relief to 

remedy Defendants’ implied and express breaches of licensing agreements. 

THE PARTIES 
 

2. Plaintiff Royal Linen Ltd. is a limited liability company organized in the country of 

Israel with a principal place of business located at 1 Beit Hadfos, Jerusalem, Israel 9548301. 

3. Plaintiff Royal Linen Capital is a limited liability company organized in the country 

of Israel with a principal place of business located at 2 Meir Shaham Street, Jerusalem, Israel 945822. 

Plaintiffs, 
COMPLAINT 

ROYAL LINEN LTD. and ROYAL LINEN 
CAPITAL, LTD., 

Case No.: 

- against - 
JURY TRIAL DEMANDED 

ABG INTERNATIONAL, INC., BB IPCO, LLC, and 
NAUTICA APPAREL, INC., 

 
Defendants. 
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4. Upon information and belief, Defendant Nautica is a Delaware corporation with its 

principal place of business located at 40 West 57th Street, New York, New York 10019. 

5. Upon information and belief, Defendant ABG is a Delaware corporation with its 

principal place of business located at 1411 Broadway, 21st Floor, New York, New York 10018. 

6. Upon information and belief, Defendant BB IPCO is a Delaware limited liability 

company with its principal place of business located at 1411 Broadway, 21st Floor, New York, New 

York 10018. 

JURISDICTION AND VENUE 

7. This Court has subject matter jurisdiction pursuant to 28 U.S.C. § 1332(a) because 

there is complete diversity of citizenship between the Plaintiffs and the Defendants, and the amount in 

controversy exceeds $75,000. Diversity of citizenship exists because Plaintiffs are citizens of Israel 

and Defendants are citizens of Delaware and New York. 

8. This Court has personal jurisdiction because Defendants reside in New York and 

the parties agreed that the subject licensing agreements “shall be governed by, and construed in 

accordance with, the law of the State of New York[.]" Exhibit A at B.; Exhibit E at B. 

9. Venue in this District is proper pursuant to 28 U.S.C. § 1391(b) because Defendants 

reside within this Judicial District. 

FACTS COMMON TO ALL CLAIMS FOR RELIEF 
 

10. Plaintiffs are leading lifestyle companies that design, produce, and market high 

quality textile and homeware products throughout Israel and the Palestinian territories, as well as other 

international markets. In addition to Plaintiffs’ own manufacturing operations, Plaintiffs produce and 

market licenses for several well-known lifestyle and fashion brands. 
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The Nautica Agreement 
 
11. On or about March 3, 2020, Royal Linen Ltd. and Nautica entered into an exclusive 

licensing agreement (the “Nautica Agreement”), whereby Royal Linen Ltd. was granted rights in and 

to certain Nautica trademarks. A true and correct copy of the Nautica Agreement is attached hereto 

as Exhibit A. 

12. Pursuant to the Nautica Agreement, Royal Linen Ltd. was granted rights to Nautica’s 

trademarked names, “Nautica” and “Nautica Home,” and logo, which would be featured on specified 

products and marketed for sale throughout Israel and the Palestinian territories. See Ex. A ¶¶3(a); 4; 

6. 

13. The initial contract term of the Nautica Agreement was to be for approximately ten 

years, from the effective date of March 1, 2020, through December 31, 2030. See Ex. A ¶¶1; 5(a). 

14. Under the Nautica Agreement, Royal Linen Ltd. was required to meet certain 

minimum net sales thresholds and pay Nautica minimum upfront guaranteed royalty payment for 

each contract year, recoupable against the royalties of 10% of net sales earned in each contract year. 

See Ex. A ¶¶10-12. 

15. On or about November 5, 2020, Royal Linen Ltd. and Nautica executed Amendment 

No. 1 to the License Agreement (the “First Amendment to the Nautica Agreement”), which expanded 

the scope of the Nautica Agreement to include homeware such as bedding, mattress products, bath 

products, and kitchen products and increased the amounts of the minimum the minimum net sales 

and guaranteed royalty payments. A true and correct copy of the First Amendment to the Nautica 

Agreement is attached hereto as Exhibit B. 

16. On or about April 29, 2021, Royal Linen Ltd. and Nautica executed Amendment No. 

2 to the License Agreement (the “Second Amendment to the Nautica Agreement”), which expanded 

the scope of the Nautica Agreement to include sleepwear and loungewear products and set separate, 
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additional amounts for minimum net sales and guaranteed minimum royalty payments specific to 

these product categories. A true and correct copy of the Second Amendment to the Nautica 

Agreement is attached hereto as Exhibit C. 

17. On or about September 10, 2023, Royal Linen Ltd. and Nautica executed 

Amendment No. 3 to the License Agreement (the “Third Amendment to the Nautica Agreement”), 

which further expanded the scope of the Nautica Agreement to include the limited right for Royal 

Linen Ltd. to sell licensed products to Landers Stores in the Philippines. A true and correct copy of 

the Third Amendment to the Nautica Agreement is attached hereto as Exhibit D. 

The Brooks Brothers Agreement 
 
18. In early 2021, Plaintiffs became interested in licensing certain Brooks Brothers 

products and requested price lists from Defendants to determine if there was a potential market for 

their products in Israel. After conducting market research, Plaintiffs concluded that there was indeed a 

customer base for the licensed items in Israel. 

19. As part of their due diligence, Plaintiffs typically inspect goods to ensure they are 

right for the Israeli market before entering into any licensing agreement. However, Defendants 

pressed Plaintiffs to execute an agreement expeditiously, before they could travel to the United 

States, thus preventing Plaintiffs from inspecting the Brooks Brothers products. 

20. On or about May 24, 2021, Royal Linen Capital and ABG, as master licensee for BB 

IPCO, entered into a similar exclusive licensing agreement (the “Brooks Brothers Agreement,” and 

together with the Nautica Agreement, the “Licensing Agreements”), whereby Royal Linen Capital 

was granted rights in and to certain BB IPCO trademarks. A true and correct copy of the Brooks 

Brothers Agreement is attached hereto as Exhibit E. 

21. Pursuant to the Brooks Brothers Agreement, Royal Linen Capital was granted rights to 

BB IPCO’s “Brooks Brothers” and “Brooks Brothers Flatiron Shop” trademarks, which would be 
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featured on specified products and marketed for sale throughout Israel, the Gaza Strip, and the West 

Bank. See Ex. E ¶¶3(a); 4; 6. 

22. The initial contract term of the Brooks Brothers Agreement was to be for ten years, 

from the effective date of January 1, 2021, through December 31, 2030. See Ex. E ¶¶1; 5(a). 

23. Under the Brooks Brothers Agreement, Royal Linen Capital was required to operate a 

certain number of minimum retail locations—which could be in the form of retail stores, shop-in 

shops, pop-up shops, and/or outlet stores—in each contract year and operate an e-commerce website, 

www.brooksbrothers.co.il. See Ex. E ¶9(d); 10. 

24. Under the Brooks Brothers Agreement, Royal Linen Capital was also required to 

meet certain minimum net sales thresholds and pay ABG minimum upfront guaranteed royalty 

payment for each contract year, recoupable against the royalties of 4% of net retail sales and 8% of 

net wholesale sales earned in each contract year. See Ex. E ¶¶12-14.  

Plaintiffs Endeavor to Comply with the Licensing Agreements 
 
25. Plaintiffs immediately began operating pursuant to the Licensing Agreements, 

including making the initial upfront guaranteed minimum royalty payments, preparing purchase 

orders for large quantities of the licensed products for sale in the territory, and planning the opening of 

retail locations and launch of an e-commerce website. 

26. Plaintiffs made every effort to exploit the trademarks and, at all relevant times, had 

sufficient resources to fully exploit the trademarks as intended and pursuant to their obligations under 

the Licensing Agreements. 

27. Indeed, Plaintiffs had entered into the multi-year Licensing Agreements with the 

understanding that it would take time to establish the Nautica and Brooks Brothers brands in the 

territory before they would begin to recoup their investments therein. As sophisticated licensors, 

Defendants also knew that introducing and establishing these brands in a new territory requires 
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strategic investment in market penetration, which often does not yield significant profits until the 

later years of a multi-year contract term. 

28. All of Plaintiffs’ actions in furtherance of the Licensing Agreements involved 

considerable time, effort, and expense on Plaintiffs’ part. 

Defendants Frustrate the Purpose of the Nautica Agreement 
 
29. On or about March 8, 2022, Plaintiffs learned that Defendants had sold the licenses 

contemplated by the Nautica Agreement to both Royal Linen Ltd. and a third-party Turkish-based 

company in violation of the Nautica Agreement. 

30. The Defendants’ dual licensing of the Nautica trademarks created significant 

problems for Plaintiffs’ sale of the Nautica products, including loss of potential customers and 

price erosion. Plaintiffs struggled to recoup their initial investments made in furtherance of the 

Nautica Agreement and retained significant overstock of the Nautica products in their warehouses. 

31. On or about September 26, 2022, Plaintiffs received a notice letter from ABG 

regarding the Nautica Agreement (the “September 2022 Nautica Notice of Breach”), alleging Royal 

Linen Ltd. had failed to submit (i) quarterly financial reports for Q1 and Q2 of 2022, pursuant to 

Section 2(f) of the Nautica Agreement and (ii) a revised business plan pursuant to Section 3(a) of the 

Nautica Agreement. A true and correct copy of the September 2022 Nautica Notice of Breach is 

attached hereto as Exhibit F. 

32. Plaintiffs rejected the September 2022 Nautica Notice of Breach in writing and 

continue to maintain their rejection to date. At the time, Plaintiffs were in the process of replacing 

their Chief Financial Officer, and Plaintiffs and ABG were in communication regarding this change 

in leadership prior to issuance of the September 2022 Nautica Notice of Breach. Plaintiffs’ new Chief 

Financial Officer was informed about his duty to submit the reports and business plan, and they were 

completed and submitted shortly thereafter. 
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33. Nevertheless, Plaintiffs continued their efforts to increase sales of Nautica products in 

Israel. At least as early as March 2023, Plaintiffs repeatedly requested that it be allowed to increase 

points of sale for the Nautica products. These requests went ignored or hastily excused until 

Plaintiffs met with Defendants in-person in New York, at which point Defendants only agreed to the 

temporary sale of the Nautica products with one additional retailer. At this time, Plaintiffs became 

concerned that Defendants were actively preventing Plaintiffs from meeting their required sales under 

the Licensing Agreements. 

Defendants Frustrate the Purpose of the Brooks Brothers Agreement 
 

34. Shortly after Royal Linen Capital and ABG executed the Brooks Brothers 

Agreement Royal Linen Capital swiftly made its first guaranteed minimum royalty payment, which 

advanced approximately $1,000,000 to cover the first approximately three and a half contract years’ 

worth of payments in the spirit of the license. Only then were Plaintiffs first apprised that Defendants 

did not have any product inventory for Plaintiffs to purchase. This impacted Plaintiffs’ ability to meet 

the minimum net sales milestones as required by the Brooks Brothers Agreement. 

35. When Plaintiffs traveled to the United States after executing the Brooks Brothers 

Agreement, Plaintiffs discovered that ABG had no showroom and there was no indication of when 

Plaintiffs could begin placing orders. While ABG extended the Brooks Brothers Agreement by one 

year in an attempt to compensate for its shortcomings in the first contract year, they did not refund 

the royalties paid for this year, during which Plaintiffs had no opportunity to purchase any Brooks 

Brothers products. 

36. In or around May 2021, in the same month the parties had executed the Brooks 

Brothers Agreement, Defendants, without warning, drastically increased the prices for shirts and 

other line items bearing BB IPCO trademarks. This too was a setback to Plaintiffs’ ability to meet 

sales goals, as Plaintiffs’ market research  was not premised upon these new, higher prices but rather the 
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prices they had requested—and Defendants had provided—when negotiating the Brooks Brothers 

Agreement. Plaintiffs were never able to place an order for even a single product at those prices. 

37. Plaintiffs finally received their first shipment of products in September 2022, which 

were considerably delayed and arrived after the conclusion of major holiday sales, during which 

Plaintiffs would have made significant sales. Without any product inventory for several months, 

Plaintiffs were not able to fully stock brick and mortar stores or plan the subsequent launch of e-

commerce until that time. 

38. On or about September 26, 2022, Plaintiffs received a near-identical notice letter to 

the September 2022 Nautica Notice of Breach from ABG but regarding the Brooks Brothers 

Agreement (the “September 2022 Brooks Brothers Notice of Breach”), alleging Royal Linen Capital 

had also failed to submit (i) quarterly financial reports for Q1 and Q2 of 2022, pursuant to Section 

2(f) of the Brooks Brothers Agreement and (ii) a revised business plan pursuant to Section 3(a) of 

the Brooks Brothers Agreement. A true and correct copy of the September 2022 Brooks Brothers 

Notice of Breach is attached hereto as Exhibit G. 

39. As established above, Plaintiffs were in the process of replacing their Chief Financial 

Officer, which ABG knew about prior to issuing the September 2022 Brooks Brothers Notice of 

Breach, and Plaintiffs promptly responded by having the new Chief Financial Officer submit the 

requested reports and business plan. Plaintiffs also rejected the September 2022 Brooks Brothers 

Notice of Breach in writing and continue to maintain their rejection to date. 

40. Over the course of the next few months, Defendants repeatedly hindered Plaintiffs’ 

ability to perform their obligations under the Brooks Brothers Agreement in the same way they had 

with the Nautica Agreement: 

 Defendants first supplied goods in several shipments over the course of several months 

rather than in an upfront shipment; 
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 Defendants refused to sell Plaintiffs factory goods, only mainline goods, despite the fact 

that there was no such restriction in the Licensing Agreements, which were perceived as 

non-authentic by customers in the territory; 

 Defendants liquidated old BB IPCO stock to suppliers who in turn sold it to Plaintiffs’ 

retail competitors, causing a flooding of the market;  

 Defendants supplied damaged BB IPCO products in fulfillment of Plaintiffs’ orders, then 

subsequently promising but never providing a refund thereof, resulting in shortages of 

stock; and 

 Defendants cancelled orders of BB IPCO products placed by Plaintiffs without notice to 

Plaintiffs, which Plaintiffs only discovered when the ordered products did not arrive as 

scheduled. 

41. Despite the quantifiable consumer demand for Brooks Brothers products in the 

territory, Defendants repeatedly stifled Plaintiffs’ ability to effectively meet that demand, particularly 

by prohibiting Plaintiffs’ access to the products that would be suitable for customers in the territory. 

Plaintiffs were injured as a result of Defendants intentional and malicious acts. 

42. In or around September 2023, ABG’s President of Europe, Middle East, and Africa 

region, Henry Stupp, communicated with Plaintiffs, claiming that Plaintiffs were unable to manage 

the Brooks Brothers brand properly and stating an intention to terminate the Brooks Brothers 

Agreement and licensing those rights to an allegedly more capable licensee. At that time, Royal Linen 

Capital had already prepaid approximately $100,000 for the 2024 contract term, which was not due 

until January 1, 2024. 

43. In or around May or June 2024, Plaintiffs became aware that Defendants had 

approached the Israeli brands company, Extra Retail, and offered to license the very same trademarks 
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contemplated by the Licensing Agreements to Extra Retail. At the time, Defendants had not yet 

attempted to terminate the Licensing Agreements. 

44. On or about June 13, 2024, Plaintiffs also learned that Defendants also contacted 

Landers Stores, Plaintiffs’ authorized customer in the Philippines pursuant to the Third Amendment 

to the Nautica Agreement and instructed them to halt doing business with Plaintiffs. Plaintiffs had 

been in the middle of negotiating a significant deal to sell Nautica products to that customer, but it 

was abruptly cancelled. 

45. Upon information and belief, Defendants were engaged in discussions with several 

other third-parties regarding licensing their trademarks in direct opposition to Plaintiffs’ exclusive 

rights in and to those trademarks under the Licensing Agreements. 

46. Upon information and belief, Defendants engaged in the described conduct in an 

effort to undermine Plaintiffs’ abilities to meet their required sales under the Licensing Agreements, 

creating a pretext for terminating the Licensing Agreements. 

Defendants Opportunistically Attempt to Terminate the Licensing Agreements 
 

47. On October 7, 2023, the Israeli government declared war following attacks on Israel 

civilians by Hamas terrorists in southern Israel. 

48. As a result, the majority of Plaintiffs’ employees were drafted to serve in the war, 

including Plaintiffs’ Chief Financial Officer. To date, those employees are still in active service, and 

Plaintiffs have had only minimal and sporadic contact with those employees—including the Chief 

Financial Officer—in the interim. 

49. Plaintiffs had been in the midst of building their first Nautica Home store, which 

they had invested significant amounts of money, when the Israeli government declared war. In 

addition to Plaintiffs’ own employees’ military leave, Plaintiffs are also unable to finish construction 

on their retail locations due to a lack of available construction workers in the work force. When 
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construction was finally completed, Plaintiffs were offered a larger and better-positioned store within 

the mall complex but were already facing Defendants’ termination of the Licensing Agreements such 

that accepting the offer would have been futile. 

50. As a result of the ongoing war, Plaintiffs’ business, like most others in the region, 

has come to a near standstill. Plaintiffs’ sales have drastically declined because the population in the 

region has been largely mobilized or displaced. 

51. In the immediate aftermath of the attacks, Mr. Stupp stated that he would instruct 

Defendants’ collections department to pause any demands for payments due to the uncertain 

circumstances faced by Plaintiffs. In fact, Defendants did not cease their collection efforts at all. 

Defendants purposefully misled Plaintiffs in an effort to conceal their true intentions and motives. 

Beginning on November 21, 2023, Defendants began sending warning letters for alleged delinquent 

payments under the Licensing Agreements. 

52. Upon information and belief, Defendants sought to take advantage of the 

circumstances to effect termination of the Licensing Agreements. 

53. On November 20, 2023, ABG sent Royal Linen Ltd. a letter notification of its alleged 

breach of the Nautica Agreement (the “November 2023 Notice of Breach”), alleging Plaintiff failed 

to pay.  $190,000.00 in outstanding invoices under the Nautica Agreement. A true and correct copy of 

the November 2023 Notice of Breach is attached hereto as Exhibit H. 

54. On November 30, 2023, ABG sent Royal Linen Ltd. a letter terminating the Nautica 

Agreement (the “Nautica Notice of Termination”), citing Plaintiffs alleged failure to (i) submit 

financial reports and a revised business plan, last addressed more than a year earlier on September 26, 

2022, and (ii) pay the outstanding $190,000 as outlined in the Notice of Breach. A true and correct 

copy of the Nautica Notice of Termination is attached hereto as Exhibit I. 
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55. On November 30, 2023, ABG also sent Royal Linen Capital a letter terminating the 

Brooks Brothers Agreement (the “Brooks Brothers Notice of Termination,” and together with the 

Nautica Notice of Termination, the “Notices of Termination”), citing the same alleged failure to 

submit financial reports and a revised business plan last addressed more than a year earlier on 

September 26, 2022, as the Nautica Notice of Termination. A true and correct copy of the Brooks 

Brothers Notice of Termination is attached hereto as Exhibit J. 

56. Even after issuing the Notices of Termination, Defendants represented that Plaintiffs 

should make a good faith payment for the next quarter, which Plaintiffs made, and Defendants 

accepted. Defendants’ acceptance of the good faith payment made by Plaintiffs after the issuance of 

the Notices of Termination effectively rescinded those Notices of Termination and, in equity, 

reinstated the Licensing Agreements. 

57. By reason of Defendants’ intentions to create a pretext for Plaintiffs’ alleged 

breaches of the Licensing Agreements and predatorily timed notice of breach and termination, 

Plaintiffs have been damages in an amount to be determined at trial but, upon information and belief, 

in no event less than $13,425,900. 

COUNT I 
(Declaratory Judgment as to the Nautica Agreement) 

58. Plaintiffs repeat, reallege, and reincorporate by reference the allegations set forth 

above as if fully set forth herein. 

59. Plaintiffs contend that the Nautica Agreement is a valid and enforceable agreement 

between Royal Linen Ltd. and Nautica that entitles Royal Linen Ltd. the right to license Nautica 

trademarks specified therein subject to certain conditions. 

60. Plaintiffs contend that Royal Linen Ltd. has made every effort to comply with all of 

its obligations under the Nautica Agreement, and any alleged failure to comply with those obligations 
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was due to an impossibility of performance caused by Defendants’ own conduct and the ongoing war 

in the region, and thus the Nautica Agreement remains in effect. 

61. At all times relevant herein, Nautica has claimed Royal Linen Ltd. breached the 

Nautica Agreement that the Nautica Agreement is terminated. 

62. Based on the foregoing, an actual and justiciable controversy has arisen and now 

exists between Royal Linen Ltd. and Nautica concerning the continued effect of the Nautica 

Agreement that is ripe for adjudication. 

63. By reason of the foregoing. Plaintiff Royal Linen Ltd. is entitled to a declaratory 

judgment, declaring and determining that the Nautica Agreement remains in effect, entitling Royal 

Linen Ltd. to the licensing rights in the Nautica trademarks as contemplated by the Nautica 

Agreement. 

COUNT II 
(Declaratory Judgment as to the Brooks Brothers Agreement) 

 
64. Plaintiffs repeat, reallege, and reincorporate by reference the allegations set forth 

above as if fully set forth herein. 

65. Plaintiffs contend that the Brooks Brothers Agreement is a valid and enforceable 

agreement between Royal Linen Capital and ABG that entitles Royal Linen Capital the right to 

license BB IPCO trademarks specified therein subject to certain conditions. 

66. Plaintiffs contend that Royal Linen Capital has made every effort to comply with all 

of its obligations under the Brooks Brothers Agreement, and any alleged failure to comply with those 

obligations was due to an impossibility of performance caused by Defendants’ own conduct and the 

ongoing war in the region, and thus the Brooks Brothers Agreement remains in effect. 

67. At all times relevant herein, ABG has claimed Royal Linen Capital breached the 

Brooks Brothers Agreement that the Brooks Brothers Agreement is terminated. 
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68. Based on the foregoing, an actual and justiciable controversy has arisen and now 

exists between Royal Linen Capital and ABG concerning the continued effect of the Brooks Brothers 

Agreement that is ripe for adjudication. 

69. By reason of the foregoing, Plaintiff Royal Linen Capital is entitled to a declaratory 

judgment, declaring and determining that the Brooks Brothers Agreement remains in effect, entitling 

Royal Linen Capital to the licensing rights in the BB IPCO trademarks as contemplated by the Brooks 

Brothers Agreement. 

COUNT III 
(Breach of Contract Against Defendant Nautica) 

  
70. Plaintiffs repeat, reallege, and reincorporate by reference the allegations set forth 

above as if fully set forth herein. 

71. Plaintiff Royal Linen Ltd. and Defendant Nautica are parties to a valid and 

enforceable agreement, the Nautica Agreement. 

72. Royal Linen Ltd. has endeavored to fulfil all of its obligations under the Nautica 

Agreement, and any alleged failure to comply with those obligations was due to an impossibility of 

performance caused by Defendants’ own conduct and the ongoing war in the region, and thus cannot 

be said to be in breach of the Nautica Agreement under the circumstances. 

73. Nautica materially breached the Nautica Agreement by attempting to obstruct Royal 

Linen Ltd.’s abilities to perform its obligations under the Nautica Agreement and providing the Notice 

of Breach and Notice of Termination when Royal Linen Ltd. was not available to address the alleged 

breaches complained of therein. 

74. As a direct and proximate result of Nautica’s breach of contract, Royal Linen Ltd. 

has suffered and continues to suffer damages in an amount to be determined at trial. 

COUNT IV 
(Breach of Contract Against Defendant ABG) 
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75. Plaintiffs repeat, reallege, and reincorporate by reference the allegations set forth 

above as if fully set forth herein. 

76. Plaintiff Royal Linen Capital and Defendant ABG are parties to a valid and 

enforceable agreement, the Brooks Brothers Agreement. 

77. Royal Linen Capital has endeavored to fulfil all of its obligations under the Brooks 

Brothers Agreement, and any alleged failure to comply with those obligations was due to an 

impossibility of performance caused by Defendants’ own conduct and the ongoing war in the region, 

and thus cannot be said to be in breach of the Brooks Brothers Agreement under the circumstances. 

78. ABG materially breached the Brooks Brothers Agreement by attempting to obstruct 

Royal Linen Capital’s abilities to perform its obligations under the Brooks Brothers Agreement and 

providing the Notice of Termination when Royal Linen Capital was not available to address the 

alleged breaches complained of therein. 

79. ABG materially breached the Brooks Brothers Agreement by simultaneously 

granting Royal Linen Capital exclusive rights in BB IPCO trademarks and negotiating granting those 

same rights with third parties during the term of the Brooks Brothers Agreement. 

80. As a direct and proximate result of ABG’s breach of contract, Royal Linen Capital 

has suffered and continues to suffer damages in an amount to be determined at trial. 

COUNT V 
(Breach of the Implied Covenant of Good Faith and Fair Dealing) 

 
81. Plaintiffs repeat, reallege, and reincorporate by reference the allegations set forth 

above as if fully set forth herein. 

82. Under New York law, within every contract is an implied covenant of good faith and 

fair dealing, which prevents any party to a contract from performing acts with the intent to prevent 

performance of the contract or withhold benefits to the other party. 
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83. Moreover, when a contract contemplates the exercise of discretion by one party, the 

covenant of good faith and fair dealing precludes that party from acting arbitrarily or irrationally in 

the exercise of that discretion. 

84. Here, Defendants acted in bad faith to interfere with Plaintiffs ability to perform their 

obligations under the Licensing Agreements, which could not have been foreseen or guarded against 

by Plaintiffs and was not caused by Plaintiffs, to create pretextual reasons for terminating the 

Licensing Agreements. 

85. Additionally, Defendants seized upon the ongoing war in the region, during which 

Plaintiffs could not fully perform under the Licensing Agreements due to unanticipated events 

beyond the parties’ control and made the means of performing the Licensing Agreements objectively 

impracticable or impossible, to create pretextual reasons for terminating the Licensing Agreements. 

86. Defendants acted in a manner that aimed at preventing Plaintiffs from obtaining the 

benefits of the Licensing Agreements. 

87. As a result of Defendants’ breach of the covenant of good faith and fair dealing 

inherent in the Licensing Agreements, Plaintiffs have suffered and continue to suffer damages in an 

amount to be proven at trial. 

COUNT VI 
(Unjust Enrichment) 

88. Plaintiffs repeat, reallege, and reincorporate by reference the allegations set forth 

above as if fully set forth herein. 

89. Upon information and belief, Defendants have been unjustly enriched and have 

unfairly benefitted by retaining all moneys made by Plaintiffs, including the upfront guaranteed 

minimum royalty payments from Plaintiffs, while simultaneously disrupting Plaintiffs’ abilities to 

perform their obligations under the Licensing Agreements. 
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90. Upon information and belief, Defendants have been unjustly enriched at Plaintiffs’ 

expense. 

91. It is against equity and good conscience to permit the Defendants to retain the benefit 

they have obtained at Plaintiffs’ expense. 

92. As a result of the Defendants’ unjust enrichment, Plaintiffs have suffered and 

continue to suffer damages in an amount to be proven at trial. 

COUNT VII 
(Tortious Interference with Contractual Relations) 

 
93. Plaintiffs repeat, reallege, and reincorporate by reference the allegations set forth 

above as if fully set forth herein. 

94. Defendants knew of Plaintiffs’ obligations under the Licensing Agreements. 
 
95. Notwithstanding that knowledge, Defendants interfered with and prohibiting 

Plaintiffs from performing under the Licensing Agreements, including but not limited to refusing 

and/or failing to fulfill merchandise orders such that Plaintiffs would be unable to meet minimum 

sales requirements under the Licensing Agreements. 

96. Defendants’ interference prevented Plaintiffs from being able to fully exploit their 

benefit of the bargain under the Licensing Agreements. 

97. Defendants’ interference was willful and intentional for the purpose of terminating 

the Licensing Agreements and entering into new agreements with different licensees. 

98. As a result of Defendants’ interference with Plaintiffs’ contractual relations, 

Plaintiffs have suffered and continue to suffer damages in an amount to be proven at trial. 

COUNT VIII 
(Tortious Interference with Prospective Economic Advantage) 

 
99. Plaintiffs repeat, reallege, and reincorporate by reference the allegations set forth 

above as if fully set forth herein. 
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100. By willfully and intentionally refusing and interfering with Plaintiffs’ performance 

under the Licensing Agreements, including but not limited to refusing and/or failing to fulfill 

merchandise orders, Defendants tortiously interference with Plaintiffs’ prospective economic 

advantage thereunder. 

101. Defendants’ interference was willful and intentional for the purpose of terminating 

the Licensing Agreements and entering into new agreements with different licensees. 

102. As a result of Defendants’ interference with Plaintiffs’ prospective economic 

advantage, Plaintiffs have suffered and continue to suffer damages in an amount to be proven at trial. 

COUNT IX 
(Fraud) 

 
103. Plaintiffs repeat, reallege, and reincorporate by reference the allegations set forth 

above as if fully set forth herein. 

104. Defendants falsely represented an intention to enter into the Licensing Agreements 

with Plaintiffs with the purpose of licensing certain trademarks to Plaintiffs in Israel and the 

Palestinian territories. 

105. In actuality, Defendants recouped all moneys, including upfront minimum royalty 

payments, from Plaintiffs pursuant to the Licensing Agreements and then frustrated Plaintiffs abilities 

to perform their obligations under the Licensing Agreements subsequent thereto. 

106. Defendants repeatedly acted to undermine Plaintiffs abilities to perform their 

obligations under the Licensing Agreements, including refusing Plaintiffs’ requests aimed at 

increasing sales, providing delayed or damages product shipments to Plaintiffs, and offering to 

license the same trademarks contemplated by the Licensing Agreements to other third-parties. 

107. Plaintiffs reasonably relied upon Defendants’ representations upon entering into the 

Licensing Agreements to their detriment. 
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108. As a result of Defendants’ fraudulent actions, Plaintiffs have suffered and continue 

to suffer damages in an amount to be proven at trial. 

COUNT X 
(Fraudulent Inducement) 

 
109. Plaintiffs repeat, reallege, and reincorporate by reference the allegations set forth 

above as if fully set forth herein. 

110. Defendants falsely represented their intention to license Nautica and BB IPCO 

trademarks to Plaintiff for exploitation throughout Israel and the Palestinian territories pursuant to 

multi-year Licensing Agreements. 

111. Based upon and in justifiable reliance on Defendants’ representations, Plaintiffs 

entered into the Licensing Agreements and endeavored to comply with their obligations thereunder. 

Plaintiff made payments to Defendants, including upfront guaranteed minimum royalty payments, as 

well as expending considerable time, effort, and expense to exploit the trademarks. 

112. Defendants made the representations with no intention of granting Plaintiffs 

exclusive rights in the trademarks for the multi-year terms of the respective Licensing Agreements. 

113. Defendants intended that the representations would induce Plaintiffs to enter into the 

Licensing Agreements and make payments in accordance with the Licensing Agreements. 

114. Indeed, while receiving and accepting Plaintiffs’ payments pursuant to the Licensing 

Agreements, Defendants acted to frustrate Plaintiffs’ abilities to perform their obligations under the 

Licensing Agreements including refusing Plaintiffs’ requests aimed at increasing sales, providing 

delayed or damages product shipments to Plaintiffs, and offering to license the same trademarks 

contemplated by the Licensing Agreements to other third-parties. 

115. As a result of Defendants’ fraudulent actions, Plaintiffs have suffered and continue 

to suffer damages in an amount to be proven at trial. 
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COUNT XI 
(Business Defamation) 

116. Plaintiffs repeat, reallege, and reincorporate by reference the allegations set forth 

above as if fully set forth herein. 

117. Upon information and belief, Defendants, acting intentionally, made defamatory 

states about Plaintiffs’ economic interest, particularly regarding their abilities to properly manage the 

Nautica and Brooks Brothers brands as contemplated by the Licensing Agreements. 

118. Upon information and belief, Defendants’ defamatory statements were false, 

inaccurate, or misleading and were published to one or more third parties, including competing 

licensees and at least one of Plaintiffs’ exclusive customers.  

119. Defendants’ statements were defamatory in that they called in question Plaintiff’s 

capacity to perform their obligations under the Licensing Agreements and impugned Plaintiffs’ 

reputation as dependable licensees for high quality textiles and homeware. 

120. Defendants’ statements were made intentionally, maliciously, and without 

justification. Defendants intended to shine a false light on Plaintiffs’ business capabilities with the 

intention of harming Plaintiffs’ business reputation. 

121. Defendants published these defamatory statements with malice and with the intent 

to cause harm to Plaintiffs’ business, with either the knowledge that the statements were false, 

inaccurate, or misleading or, at least, with reckless disregard for the truth. 

122. As a direct and proximate result of Defendants’ defamatory statements published to 

third parties, Plaintiffs have been harmed and are entitled to special damages and punitive damages 

in an amount to be proven at trial. 
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PRAYER FOR RELIEF 
 

WHEREFORE, Plaintiffs respectfully request that the Court enter judgment against 

Defendants on all counts, and that Plaintiffs be awarded their reasonable costs and disbursements to 

the extent available by law, and for such other and further relief as this Court deems just and proper. 

DEMAND FOR JURY TRIAL 
 

Plaintiffs hereby request a jury trial on all the triable issues raised in this Complaint. 
 
Dated: September 18, 2024 

New York, New York GREENSPOON MARDER LLP 
 
 

 
By:    

Brian A. Bloom 
Mel DeCandia 
1345 Avenue of the Americas, Suite 2200 
New York, NY 10105 
Phone: (212) 524-5000 
Email: brian.bloom@gmlaw.com 

mel.decandia@gmlaw.com 

 
Attorneys for Plaintiffs 
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November 20, 2023
VIA FEDEX
Royal Linen Ltd. 
Beit Hadfos 1
Jerusalem 9548301 Israel 
Attn: Etamar Moses 

VIA E-MAIL
etamar@royal-linen.com
eliav@royal-linen.com

Re: March 1, 2020 License Agreement (“Agreement”) / Notice of Breach

Dear Etamar:

This notice letter (“Notice”) is delivered with reference to that certain Agreement by and between Nautica Apparel, Inc. 
(“Licensor”), and Royal Linen Ltd. (“Licensee”), as may be amended from time to time.  All capitalized terms used 
herein and not specifically defined herein shall have the meanings ascribed to them in the Agreement.

This Notice, delivered pursuant to the terms of the Agreement, serves as notice to Licensee that Licensee is in 
breach of its obligations under the Agreement for failure to pay to Licensor the following:

One Hundred Ninety Thousand United States Dollars ($190,000.00 USD)/Invoice NAU002810 due on 
October 1, 2023

The invoice(s) and/or amount(s) referenced above are the “Unpaid Amounts”.

Licensee must immediately pay all outstanding amounts to Licensor pursuant to the terms and conditions of the 
Agreement, including, without limitation, all of the Unpaid Amounts. In the event Licensee fails to make the 
aforementioned payments within the time frame permitted under the Agreement, Licensor will have the right, but not 
the obligation, to terminate the Agreement in its entirety, without any further notice to Licensee. 

Upon any such termination: (i) all rights in and to the Licensed Property shall automatically revert to Licensor, including, 
without limitation, any sell-off rights that may have been otherwise granted under the Agreement, and (ii) all amounts 
due to Licensor, including, without limitation, the Unpaid Amounts and all other amounts (including any accelerated 
amounts), shall be paid immediately by the manner (e.g., wire transfer) specifically set forth in the Agreement, in each 
case, pursuant to the terms and conditions of the Agreement.

This Notice is not intended as a complete recitation of all the facts and/or claims which Licensor may have and is written 
without prejudice to any of Licensor’s rights and remedies at law and/or in equity with respect to all matters contained
herein or omitted herefrom, all of which are hereby expressly reserved.

Sincerely,

_____________________________________________
Jessel P. Robel | SVP, Controller – Financial Operations 
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