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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Registrant: NII Northern International Inc. (via assignment)
Registration No.: 2,126,879
Registration Date: January 6, 1998

Mark: PARADISE

BOX POST REG NO FEE

Hon. Commissioner for Trademarks
2900 Crystal Drive
Arlington, Virginia 22202-3513

POWER OF ATTORNEY AND APPOINTMENT OF DOMESTIC
REPRESENTATIVE

Registrant hereby appoints Jeffrey M. Samuels, Esq., whose address is 228 Pineland
Drive, Copley, Ohio 44321, an attorney admitted to practice before the courts of the State
of Ohio, New York, the District of Columbia, and the Commonwealth of Virginia, to
maintain and accept correspondence regarding this registration and to transact all

business in the United States Patent and Trademark Office in connection therewith.

NI NORTHERN INTERNATIONAL INC.

By: M—"

e -
‘I\Tax;l‘é:/ /§RUQ o\ -

Title: TRES\DENT.

TRADEMARK

‘REEL: 002363 FRAME: 0428



FHut . B80S
PRGE . 8ez

— — P e L A A T S L NS WY WL P

RUG 2! "87.17:40 FROM BRKER MCKENZIE

- -

MEMORANDUM OF AGREEMENT
("Agresment™)

BY AND BETWEEN , "COOFPZRS & LYBRAND LIMITED., in its
capacity as Receiver and Manager of the
undertaking and assets of HOME PRODUCTS
DISTRIBUTION INC. und as agent for Hongkong
Bank of Canada with respect to HOME
PRODUCTS DISTRIBUTION INC., and not in its
personzl capacity, herein represented by Mr. Alan

Driver

(hereinafter desipnated as "COOPERS"™)
LIQUIDATION WORLD INC., a body politic

AND
and corporate, duly incorporated according to law,
having a place of business ar 3820, 29™ Street N.E,
Calgary, Alberta, herein represented by
Mr. Jonsthsn Hill
(hereinafter designated xs "LWI™)

WHEREAS

A By aricles of amaigamation effective April 1, 1997, General Films Inc. amaigamated
. with General Aveon Carporation 10 continue as General Aveon Corporation and
subscquently aiso by srticles of amaigamation effective April 1, 1597, Hardcraft
Industries Limitad, Regent Spesialty Products Lid., Home Gift Distributers Ioc., General
Avoon Carpuration and Elginbouse Holdiogs Inc. analgamated to continue as HOME
PRODUCTS DISTRIBUTION INC. ("HPD™),

B. Hongkong Bauk of Canada ("HKBC") holds security (the “Security”) from HPD and
corisin of its predecessors which provides for a seourity mterest in all of the undertaking
aod assets of HPD and HKBC has conscated to the transactions contemplated berein.

C. HKBC sppointed COOPERS as receiver and maneger of the undertaking and asscts of
HFD, and a3 agent for HKBC with respekt to HPD, pursuant to the Security.

D. COQPERS, exercising such powers of sale as are contained in the Security, has agreed 10
assign to LW all of HPD's right, title and interest, if any, in and to the trade-rarks and \
CSA registrations of HPD more particularly described in Schedule "A” hereto (the
“Asscis").

E. LWI has agreed to pay to COOPERS on or before delivery of this agresment the sum of
TEN THOUSAND ONE HUNDRED ($10,100. 00) DOLLARS as the purchase price of

the Assets.

F. The Asscts are being xasigned on an "as is, where is” basis. LWI has had an apportunity
to inspect the Assets and tomvahgntcthcnﬂethaunandﬂwngltofCOOPERS to sell
same. LWI has conducted such inspections and uwsuganmaconcamngthosemaﬂm
as LWI decided vrere appropriate, and has satisfied itself concerning those matters and
copcerming the existence of and the condition of the Assets. No representation, warranty
of condition vither express or implied has been or will be given by COOPERS as to the
axistence, description, condition, cost, size, quality, hiness for parpose or merchantability
of the Assets, save and cxcept for the express wasranties given in articis 1.1 hereof The
doscription of the Assets contained in Schedule *A™ annexed hereto is for the purposes of
identification only and no represcntation, conditicn or warranty has or will be given by

COOPERS concaming the accuracy of that doscription.
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NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:
1. SECTION —~ WARRANTIES

11

SECTION 2.

- 2.1

SECTION 3.

COOPERS bereby wasrants 10 xod covenants with LW1 the following:
L that recitals A, B, C and D are true in substance and in fact;

it thyt peither COOPERS por HKBC has executed a discharge or assignmeat
of the Security; and

i that neither COOPERS nor HKBC bas granted a security iterest in or
previously cogveyed the Assets.

L W1 hereby warrants to and covenants with COOPERS thet recitale D, E and F
ars true in substance and in fact.

— SALE OF ASSETS

In consideration of and in exchange for the sum of TEN THOUSAND ONE
HUNDRED ($10,100.00) DOLLARS and other good and valuable consideration,
tha receipt sud sufficiency of which is hersby acknowledged, COOPERS hesreby
sells, s3cigns and transfers to LWI, pursuant to such powers of sale a5 zre
contzined in the Security, all of HPD's right, title and inteyest, if any, in and to the
Aassetz, together with the goodwill of the business in the goods and services
associated with such Assets, the same to be held and enjoyed by LWI as fully and
compictely as by HPD had this Agreement not been made.

COOPERS bhereby remises, relesses and fbrever discharges to LWT all of its
clzims and demands and the claims and demands of HKBC whatsoever upon the

Assats

L'W1I shall be responsibie, if zpplicable, for the collection of all taxes or duties
exigible with respect to the sale of the Aasets, includiog without Emitation, any
fadatal goods and tervices taxes and provincial retail sales taxes, and further

agrees to;
i plylnofthesddpmvindlllnuﬂsdesm;md

i remit to COOPERS all of the said federa] goods and services taxes after
deducting therefrom the input tax credits and/or refundable tax credits
relating to LWI's commxiasion

In any event, LWI hereby indemnifies COOPERS snd holds it harmless in respect
of any claim from the federal and provincial tax suthorities relating to sales taxes
and goods and secvices taxes relating to sales of Assets.

In the event that such & claim arises, upon the further written consent of
COOQOPERS, LWI shzall be authorized to deal directly with the federal and/or
provincial tax suthorities and shall bave the right, provided that it keeps
COOPERS apprised of the status of such claim, to contast the claim in its name or
in the name of COOPERS, st LWT's expenss, and to make any settlement with
respect thereto that LW1 deems appropriate, provided that COOPERS iy released
from any and all liabilities or respopsibilities as a result of such a settlement.

- MISCELLANEQUS
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LWI ackrowledges that COOPERS and HPD have sold product which bear trade.
marks which constitute an Asset. LWI agrees that it will not initiate any action or
make any claim against COOPERS, HKBC, HED, or their respective successors
or assigos, in cormection with any assets of HPD, other than the Assets, sold by
COOPERS which bear any wrade-mark which constitutes an Asset.

At the request and expense of LWI, COOPERS will execute such further lawdul
assignments, documents, assurances, applications and other instruments which
may roacanably be required by LWI, to record this agreement.

This agreement and all of its provisions shall enure to the benefit of and be
binding upon the parties and their respective successars and assigns.

Any notice required under the present agreement sball be given in wiiting and
shall be defivered by messenger, registerad mail, or bailiff, as follows:

To COOPERS: Coopers & Lybrand Limited
Attention: Mr, Richard C, Pettit
145 King Straet West
Toroato, Ontario
MSH1VS

ToLWI: Liquidation Worid Inc.
Attention: Mr. Jonathan Hill
3880 - 29th Street N.E.

Calgary, Alberta
TiL 6B6

Notioes sent by registered maf] shal] be deemed recsived 3 business days
following the maifing thereof All notices delivered by hagd shall be deemned to
have been recaived on the date of delivery.

Tho present agreement shall be governed by and construed in accordance with the
laws of the Province of Ontario and the laws of Caneds, applicable therein.

In the svent that any delay provided for herein expires on a non-business day, the
delay will be exteaded to the next working day. Time is of the sssence of the

mnstiomauviagodbythepmqnugrm

LW1 acimowledges and agrees that COOPERS scts herein in its capacity as
Receiver and Manager of the undertaking and assets of HPD azd as agent for
HXBC with respect to HPD, and not in its personal capacity, and shall assume no
persang! lishility under the termxs of the present agreement.
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33 Mmumnpmmemaamm&maenmepuﬁuwthxspectto
the Assets and supersede any prior discussion, negotiation, tentative agreement or
otherwise that is not fully consistent herewith.

39  This agreement may be executed in any number of counterparts, each of which
when executed and defiverod shall be deemed to be an original and such
connterpurts 1ogether shall constitute one and the same sgrecment. For the
purposes of this paragraph, a facsimile copy of an executed counterpat of tis
agreemery shall be deemed 10 be an original

IN WITNESS THEREOYF, THE PARTIES HAVE SIGNED THIS AGREEMENT, ON THIS

DAY OF AUGUST, 1997.

COOPERS & LYBRAND LIMITED, in
its capacity as Receiver and Manager of the
undertzking and assets of HOME
PRODUCTS DISTRIBUTION INC. and s
agent for Hongkong Bank of Capada with
respect to HOME PRODUCTS
DISTRIBUTION INC., and not in its
personal capaoity

r e

ab3

Name: Alan Driver
LIQUIDATION WORLD INC.,

Per:

Name: Jonzthan Hill
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33 These presents represent tie ensire agrecnont betwaen the pactics with respect 1o
the Assets aind superseds agy prior dacussion, negotistion, tegtative agreement ot
atherwise that iy net Aully esnistent barwwith.

33  This agresmant may de exevuted in any oumber of counterparts, each of whith
when exacited and deliversd shall bs deemed 1o be an origioal 10d such
eouatscparts together shall constinnts one and the sams agreement. For the
purposes of this paragraph, a fiaceimile copy of ag exscutad soumerpart of this
agrecment dhal] be deemed to be w original.

DY WITNESS TEEREOF, THE PARTIES HAVE SIGNED THIS AGREEMENT, ON THIS
26" DAY OF AUGUST, 1997,

COOPIRS & LYARAND LIMITED, in
its capasity as Rewciver tad Manuger af the
undertaking rod sms of HOME
PRODUCTS DISTRIBUTION INC. 2ad as
xgent for Hoagkong Bagk of Cansds with
rospact tn HOME PRODUCTS
DISTRIBUTION INC., 20d not ia 29
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Trade-mark Applicstion No. Registrazion No,
EEZY-COM 466,531 275413
THE ART OF 802,729 NA
LIGHTING
HOMEBE-TECH 745,626 NA
IMPROVEMENT
PRODUCTS FOR
BVERY NEED
PRODUITS
D'AMELIORATION
POUR TOUS VOI§

Ragnt foeciity Progach Lid,

Active Canedian Trede-marks
Trade-mark Appiicaion Na. Regivrasion No.
PARADISE 774,207 450,905
PROPOUCH TUFFEE | 754,630 447,148
MED] + POUCH® | 696,145 24,116
Design -
PROLOK 624,791 , | 405,585
REGENT 427,644 274,394
SPECIALTY
PRODUCTS

Active US. Trade-marks
Trade-mark Application No. Registtatian No.
PARADISE 75/164,350 NA

Seacrl Biims Ldd
Trede-mark Agplication No. Regismration No.
GENERAL AUDIO- 328,915 173,706
VISUAL COMPANY
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HOMB-TECH
FAMILY GQUARD

FRO POIXCH -
REGENCY COLLECTION
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