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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

RECORDING OF ASSIGNMENT

Assistant Commissioner for Trademarks July 3, 2002
2900 Crystal Drive

Arlington, Virginia 22202-3513

Sir:

Please record the attached Assignment Document:

1. Name of Conveying Party(ies): d7/” j/ﬂ 2

BONNY PRODUCTS, INC.
Individuals Association
General Partnership Limited Partnership
Corporation - New York
Other
2. Name and address of receiving party(ies):
BRADSHAW INTERNATIONAL, INC.
9409 Buffalo Avenue
Rancho Cucamonga, California 91730
Individuals Association
General Partnership Limited Partnership
X Corporation - California
Other
3. Nature of Conveyance:
X Assignment Security Agreement
Merger Change of Name
Other

Execution Date: November 10, 1998
07/09/2002 TDIRZ1 00000047 1952999
01 FC1581 40.90 00
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Registration No. 1,952,999 Page 2

4. Application number(s) or registration number(s):
Trademark Registration No.(s):
MISCELLANEOUS DESIGN 1,952,999 January 30, 1996
S ————————

5. Name and address of party to whom correspondence concerning document should be
mailed:

Birch, Stewart, Kolasch & Birch, LLP
P.O. Box 747

Falls Church, Virginia 22040-0747
(703) 205-8000

6. Total number of applications and/or registrations involved: _ 1
7. X The recording fee in the amount of $40.00 is enclosed.
8. . Please charge Deposit Account No. 02-2448 in the amount of
$ . A duplicate copy of this request is enclosed.
9. X The commissioner is hereby authorized to charge any fees under

37 CFR 2.6 which may be required, or credit any overpayment to
Deposit Account No. 02-2448.

To the best of my knowledge and belief, the foregoing information is true and correct and
any attached copy is a true copy of the original document.

Respectfully submitted,

BIRCH, STEWART, KOLASCH & BIRCH, LLP

-~ A \ !
By_%l‘wd”) . ‘;\/\‘ : / (g%m/\/v\

N Robert J. Kenney L/)

J P.O. Box 747
Falls Church, VA 22040-0747
(703) 250-8000

TOTAL NUMBER OF PAGES INCLUDING COVER SHEET, ATTACHMENTS, AND
DOCUMENT: 1.5
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AGREEMENT FOR THE PURCHASE

AND SALE OF ASSETS

TH1S AGREEMENT is wmade thig 10th day of November, 1998 among Bradshaw
Internaticnal, Inc. a California corporation with offices at %405 Buffalo
Avenue, Rancho Cucamonga, Califormnia 91730 ("Bradshaw"), Bonny Préducts, Inc.
a New York corporation, with offices at 350 Page Road, Washington, North
Carolina 27889 ("Bonny"), and Frederick Cooper plc, a public limited company
organized under the laws of England ("Cooper").

RECITALS

Bonny is a manufacturer and distributer of branded kitchenware products

in the United States and maintains a manufacturing and distribution facility

in North Carolina.

Bradshaw i2 a leading distributor of branded kitchenware products

throughout the United States.

Cooper owns, indirectly through wholly-owned subsidiaries of Cooper, one

hundred percent (100%) of the issued and outstanding stock of Bonny.

Bradshaw desires toe purchase and Bonny is willing to sell certain of its
agsets including its finished goods inventories, registered trademarks,
licenses, certain patents and designs, customers Llists and customer
contractse, in each case on the termg and conditions set forth below,

NOW, THEREFORE, 4in consideration of the premiseé énd. the mutual

covenante contained therein, the parties hereto agree as follows:

DOCUMENT/24789.3
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ARTICLE T
SALE OF ASCETS
Section 1.01 Sale. Subject to the terms and condjitions set forth in
this Agreement, Bonny agrees to sell, convey, transfer, assign and deliver to
Bradshaw, and Bradshaw agrees to purchase from Bonny, the following assets:

(a) All Bonny's finished goods held in inventory on the Closing
Date as determined by a physical inventory to be conducted by Bonny and
cbserved by representatives of Bradshaw prior to the Closing:

(b) All Bonny's finished gocds in transit from suppliers with
respect to which title has passed from the supplier to Bonny as of the
Closing Date;

(c) All Bonny's raw materjal and work in process which is
converted to finished goods prior to January 31, 1999; and

(4} All Bonny's rights with respect to registered trademarks,
licensas, customer lists, and all patents (if any) and designs (except
for the patents and designs relating to the "Licensed Products" as
defined in the ILicense Agreement described in Section 2.02(¢) to this
Agreement [Y"Licemnsed Products®]). A schedule of known trademarks,
patents and copyrights is attached hereto as Exhibit "aA."

(e) All Bonny's rights with respect to pending customer orders as
of the Closing Date or executory rights as of the Closing Date under
contracts with customers, including but not limited to the orders and
-contracts attached heresto as Exhibit "B", as well as Bonny's rights with
respect to fulfillment of pending orders from suppliers of finished
goods purchased by Bonny for resale (collectively the "assigned
Cantracts®).

The assets described in this Section 1.01 shall be referred to in this
Agreement as the "Assets."™

Section 1.02 Purchase Price. The total purchase price to be paid by

DOCUMENT /24789 .3
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Bradshaw to Bonny for the Assets shall be determined as follows:

{(a) For the finished gocds degcribed in Section 1.01{(a) and (b)
which are not obsolete or slow moving, one hundred percent {(100%) of
their book value on the books and records of Bouny as of the Cleosing
Date;

(b) For the finished goods deamcribed in Section 1.01(a) and (b)
which are slow moving, seventy percent (70%) of their book value on the
boocks and records of Bonny as of the Closing Date.

{z) For the finished goods converted from work 1in process
described in Secticon 1.01(e) which are not slow meoving, one hundred
percent (100%) of their book value on the books and records of Bonny as
of the date of their delivery to Bradshaw; and

{(d) For the finished goods converted from work in process
described in Section 1.01{(c) which are cobsolete or slow moving, saventy
percent (70%) of their book value on the books and records of Bonny as
of the Cleosing Date.

(e) For items described in Section 1.01{(d) and (e), Three Hundred
Fifty Thousand Dollars ($350,000.00).

For purpcees of this Section 1.02, obsolete and slow moving goods shall mean
goods af a type which has experienced an average turnover of greater than
eighteen (18) months based on Bonny’'s recent experience.

Section 1.03 Retained Asgets. All Bonny's assets not described in

Section 1.01{(a) - (e) shall remain assets of Bonny and shall not be
transferred to Bradshaw. Without limiting the generality of the foregcing,
Bonny shall retain its cash, accounts receivables, equipment, corporate,
business and employee records, real estate, as well as all patent, design and
other proprietary rights with respect to the Licensed Products.

Section 1.04 Assumption of Liakilitiaes. Bradshaw agrees to assume the

following liabilities of Bonny: all obligations to be performed by Bonny on
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or after the Closing Date under any of the Assigned Contractz (including but
not limited to Bomny’'s payment obligations under contracts with suppliers for
delivery of Efinished goods following the Closing Date) (the "Assumed
Liakbilities®)}. Other than the Assumed Liabilities expressly assumed in the
preceding sentence, Bradshaw does not assume, and Bonny shall remain fully
responsible for and shall pay or otherwise discharge, all other liabilities
or obligations of Bonny (the "Retained Liabilities"). Cooper and Bonny will
jointly and severally indemnify and hold Bradshaw, its officers, directors,
shareholders and employeas from and against all c¢laims, losses, damages,
liabilities and expenses (including without limitation, settlement costs and
any legal or other expenses for investigating or defending any actions or
threatened actions) incurred by Bradshaw in connecticn with the Retained
Liabilities. Bradshaw will indemnify and hold Bonny and Cooper and their
respective officers, directors, shareholders and employees harmless from and
against all‘claims, losses, damages, liabilities, and expenses (including
without limitation, settlement costs and any legal or other expenses for
investigating or defending any actions or threatened actions) incurred by
Bonny ©r Cooper in comnection with the Assumed Liabilities.
ARTICLE II

THE CLOSING

Section 2.01 The Closing Date. The sale of the Asgets shall take
place at the offices of Bonny, at 10:00 a.m. on November 10, 15%8 or at such
other place and time as Bradshaw and Bonny may agree in writing; provided
that upon consummation heraof, the transactions contemplated hereby shall be
deemed to have been completed as of 10:00 a.m. on November 10, 13998. The
date thereof and such event are herein referred to respectively as the
"Cloging Date” and the "Closing.™

Section 2.02 Deliveries by Bonny at Closing. At the Closing, Bonny

and Coocper shall deliver or cause to be delivered te Bradshaw the following:

DOCUMENT/ 24785, 3
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(a) A duly executed copy of this Agreement;

() A list of Bonny's customers including all customers who have
ordered kitchenware products from Bonny within the last 12 months; and

{c) A duly executed License Agreement substantially in the form
attached hereto as Exhibit "D" (the "lLicense Agreement™).

Section 2.03 peliveries by Bradshaw at Closing. At the Closing,
Bradshaw shall deliver or cause to be delivered to Bonny the following:

{a) A duly executed copy of this Agreemfant:

(b) A bank cashiers check in the amaunt of $350,000.00 plus
$1,141,793.00, which the parties have agreed as of the Closing Date to
be their mutual best estimate of Bdnny's book value of the finished
goods described in Sections 1.0i(a) and {») ("Estimated Inventory
Value™}; and

(¢) A duly executed copy of the License Agreement.

Saction 2.04 Rogk. Closing Matters. (a) During the periocd from the
Closing Date through January 31, 1999, as Bonny convaerts its work in process
to finished goods it shall deliver the finished goods to Bradshaw at the
Bonny warehouse in Washington, North Carolina. On or before the fifteenth
(15th) day of December, January and February, Bradshaw shall deliver to Bonny
a cashiers check in an amount egual to the book value of the finished goods
delivered in the prior wonth.

(b) Within 7 days following the Closing Date,” Bradshaw and Bonny
will - mutually determine Bonny's actual book value of the Finished Goods
Assets described in Sections 1.0l1(a) and (b) as of the Closing Date based on
an actual count and review of Bonny's books and records ("Final Inventory
Value®). If the Bonny and Bradshaw are unable to agree on Final Inventory
value within such 7 day period, at the expiration of such period upon request
of ejther party, Final Inventory Value shall be determined by a mutually

agreeable independent certified public accountant located within 50 miles of
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Washington, Noxth Cazrolina, whose review and determination shall be (i)
confined to valuation of the particular items of inventory in dispute, (ii)
compileted within 30 days of submission, and (iii) f£final and binding on the
parties. If the parties cannot agree on an independent certified public
accountant to complete such review, the parties agree to have one appointed
-by the 2merican Arbitration Association. Each of the parties agrees to bear
50% of the cost of any such determination by an independent certified public
account. If Final Inventory Value exceeds Estimated Inventory Value,
Bradshaw shall pay Bonny the amount of difference in immediately available
funds within 5 days after determination of Final Inventory Value. TIf Final
Inventory Value is less than Estimatedq Inventory Value, Bonny shall pay
Bradshaw the amount of the difference in immediately available fund= within
§ days after determinaticn of Final Inventory Value.

{(c) Feollowing the Closing, Bradshaw and its attorneys shall
prepare such assignments and other doqumentation as may be necessary to
complete and perfect the transfer and assignment from Bradshaw to Bonny of
any U.S., state and foreign patent or trademark registrations or applications
included among the assets. Bonny shall cooperate with Bradshaw and its
attorneys by promptly executing and delivering to Bradshaw any assigmments,
certifications or documentation reasonably necessary to complete and perfect
such transfers and assignments. Bradshaw shall bear all costs and expenses

.of preparing, filing and recording any such transfer or assignment documents.

ARTICLE IIY

Bonny and Cooper jointly and severally represent, warrant and covenant

to Bradshaw as follows:

Section 3.01 Authority to Convey Assets. Bonny is a corporation duly

organized, validly existing and in gocd standing under the laws of the State
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of New York, has full corporate authority and power to enter into this
Agreement and te convey the Assets to Bradshaw. Bonny is duly qualified to
engage in business in the State of North Carolina. The execution and
delivery of this Agreement and the consummation of the transactions
contemplated hereby have been duily authorized by all necessary corporate
. action on tha part of Bonny. :

Section 3.02 H_Q_Y;.glaj;_z.gn.l Neither the execution of this Agreement
nor the consummation of the transalétiom contemplated herein will vioclate any
provisions of the Articles of Incorporation or Bylaws of Bonny, oY any
judgment, order or decree of any court or governmental agency relating to
Bonny or, except as deéscribed in Exhibit "E” attached hereto, result in a
breach of any term or preovisions of, or constitute a default, or an event
which, with notice or lapse of time or both, would constitute a default,
under any instrument or other agreement to which Bomny is a party and which
violation, breach or default would materially and adversely affect the Assets
or their value.

Section 3.03 Finished Gpods. Bradshaw has had the opportunity to
inspect the finished goods inventory described in Section 1.01(a) and
understands that all finished goods are being conveyed hereunder "as is"
without representation or warranty of any kind, express or implied, as to the
condition of such finished goods. Except as described in Exhibit D, all
_tinished goods delivered to Bradshaw are the property of Bonny and as of the
Closing Date will be free and c¢lear of any lien or encumbrance.

Section 3.04 Customer cContracts. To the extent of Cooper's and
Bonny's knowledge, Bonny is not in default in any material respect under the
Assigned Contracts and except as Qescribad on Exhibit "E", Bonny has the
right to sell, assign and transfar J'.ts. rights thereunder. The parties
understand and acknowledge that Bonny's former customers may choose not to do

business with Bradshaw, and that Bonny makes no express or implied warranty
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that any former customer of Bonny will continue to purchase Xitchenware
products from Bradshaw following the Closing. However, to the knowledge of
Cooper and Bonny, except as. described on Exhibit "F" Bonny has not received
notice from any customer that such customer intends to cease doing businessa
with Bonny or materially reduce the amount of business they are presently
. dolng with Bonny.

Section 3.05 compliance with the ILaw. Bonny is not in violation in
any material respect of any applicable federal, state, or local statute, law,
or regulation {including, without 1limitation, any applicable building,
zoning, eixvironmen‘bal protectien, or other law, ordinance, or regulation)
affecting the Assets.

Section 3.06 Litigation. To the best knowledge of Bonny and Cooper,
there is mo pending or thl.:'ea’cened suit, action, arbitration or other
proceeding against Bonny which if adversely resolved would materially and
adversely affect the Assets or its right to transfer the Assets hareunder_.

Section 3.07 Full Disglosure. No representation or warranty by Bonny
contained in +this Agreement or any certificate, Exhibit, agresment or
instrument annexed to this Agreement or executad and delivered by Bonny
pursuant hereto contains any untrue statement of a material fact or omits to
state a material fact mnecessary in order to make the statements contained
therein not misleading.

Section 3.08  NO _OTHER REPRESENTATIONS. EXCEPT AS EXPRESSLY PROVIDED
IN THIS ARTICLE III, BONNY MAKES NO REPRESENTATION OR WARRANTY WHATSOEVER,
EXPRESS OR IMPLIED, WITH RESPECT TO THE ASSETS OR THE TRANSACTIONS
CONTEMPLATED HEREIN. WITHOUT LIMITING THE FOREGOING, BONNY EXPRESSLY
DISCLAIMS ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS TFOR ANY
PARTICULAR PURPOSE. EXCEPT AS EXPRESSLY PROVIDED IN THIS ARTICLE IIXI, THE
ASSETS ARE BEING CONVEYED TO BRADSHAW "AS IS, WHERE IS."

ARTICLE IV
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REPRESENTATIONS AND WARRANTIFES OF BRADSHAW

Bradshaw represents, warrants and covenants to Bonny as follows:

Section 4.01 aAuthorization. Bradshaw iz a corporation duly organized,
validly existing and in good standing under the laws of the State of
california and has full corporate authority and power to enter into this
.Agreement. The execution and delivery of this Agreement and the consummation
of the transactions contemplated heraby have been duly authorized by all
necessary corporate action on the part of Bradshaw.

Section 4.02 No Violation. Neither the execution of this Agreement
nor the consummation of the transactions contemplated herein will violate any
provision of the Articles of Incorporation or Bylaws of Bradshaw, or any
judgment, order or decree of any court or governmental agency relating to
Bradshaw, or result in the breach of or default under any instrument or
agreement to which Bradshaw is a party.

ARTICLE V
BONNY'S COVENANTS

Bonny covenants and agreesg as follows:

Section 5.01 Cushomer Ietters., Upon the execution of this Agreement,
Bonny will execute letters to each of its customers as set forth on the list
of customers delivered to Bradshaw at the Closing notifying each of them of
this transaction, and reasonably cooperate with Bradshaw to ﬁransfer the
_customer relationship to Bradshaw.

Section 5.02 Use of Ponny's Name. Upon the execution of this
Agreement, Bonny will cease its marketing operations and the use of its trade
names except as may be necesgary to wind up its business, collect its
accounts receivable and assure compliance with its responsibkbilities
hereunder.

Section 5.03 Non-Competition Agreement. In connection with the sale
to Bradshaw of the Assets, Bonny agrees that for a period of three (3) years
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from and after the Closing Date, it will not, either directly or indirectly,
carry on, own, mnanage, operate, control, participate in the ownership,
management or operation or control of any business or venture which market#
in the vUnited states Xkitchenware i:roducts of the kind sold by Bonny
immediately prior to the Closing Date. Bonny agrees that the remedy at law
-for any breach of this Section 5.03 will be inadequate and that Bradshaw
shall be entitled, in addition to such other remedies it may have, to
injunctive relief for a breach or threatened breach hereof without proof of
any actual damages that may have been or may be caused to Bradshaw by such
breach.

Section 5.04 Survival of TRepresentations and Warranties and
Indemnification. All representations and warranties cf Bonny and Cooper
contained in +this Agreement shall -survive the consummation of the
transactions contemplated by this Agreement and any investigation made by or
on behalf of Bradshaw for a period of one year from the Closing Date. Bonny
and Cooper shall jointly and severally indemnify and hold Bradshaw and its
officers, directors and employees harmless from and against all claims,
losses, damages, liabilities and expenses (including without limitation,
settlement costs and any legal or other expenses for investigating or
defending any actions or threatened actions) asserted against, imposed upon
or incurred by Bradshaw or its officers, directors or employees in connection
with or as a result of any misrepresentation or breach of any of the
representations and warranties made by Bonny or Cooper herein or the breach
of any covenant, agreement or obligation of Bonny or Cooper contained herein.
Bradshav shall give Bonny and Cooper prompt written notice if any liability
or claim is asserted against Bradshaw which is subject to indemnification
under this Section and Bonny and Cooper shall have the right to undertake the
defense <theracf by representatives of 1its own choosing reasonably

satisfactory to Bradshaw. In the event Bonny or Cooper, within thirty days
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after such notice or such shorter time as may be reasonable under the
circumstances, fail to undertake to so defend, Bradshaw shall have the right
to undertake the defense, compromise or settlement of such liability or claim
on behalf of and for the account of Bonny and Cooper. The aggregate joint
liability of Bonny and Cooper hereunder shall not in any casge exceed the
. purchase price actually paid pursuant to Section 1.02.

Section 5.05 Yarehouse. In consideration of the payment to be made
by Bradshaw under Section 6.01 Bonny will provide Bradshaw with warehousing
of the Assets in its North Carolina facility for the periocd beginning on the
Closing Date and continuing through December 31, 1998. Bonny will exercise
reasonable care consistent with its past practices with respect to Bonny's
own inventory stored in such warehcuse, to secure the goods warehoused on
behalf of Bradshaw. Bradshaw agrees, however, that it will be Tesponsible
for insuring the Assets and will bear the risk of any loss, damage or
destruction to such warchoused goods due to any reasons other than Bonny's
failure to exercise the care redquired pursuant to the preceding sentence.

ARTICIE VI
ERADSHAW'S COVENANTS

Bradshaw covenants and agrees as follows:

Section 6.01 Warehouse. For the period from the Closing Date
through January 31, 1999, Bradshaw will pay to Bonny Ten Thousand Dollars
_ ($10,000.00) per month for its use of Bonny's North Carolina warehouse
facility plus a proportionate share of Bonny's warchousing expenses
(including utilities), prorated based upon the sguare feet of space in the
warehouse portion of Bonny's facility relative to the total square footage of
Bonny's facility. Bradshaw shall alse reimburse Bonny for all expenses of
Bonny's warehouse personnel. Said amounts shall be payable on or before
Novexber 15, 1998, ‘December 1%, 1998, and January 15, 1999.

Section 6.02 Mike <Chapman. For the period from the Closing Date

DOCUMENT/24789.3

TRADEMARK
REEL: 002542 FRAME: 0020



03/08/99 10:39 FAX 213 833 7812 FARMER & RIDLEY

Aois

through December 31, 1999 Bradshaw will reimburse Bonny for fifty percent
(s0%) of Mike Chapman’s actual base salary of $10,000 per month earned during
the pericd. Bonny will use its reasonable best efforts (but without
incurring any additional monetary cbligations) to ensure that Mr. Chapman
will aggist in facilitating a smooth transition of Bonny customer
relationships to Bradshaw. The reimbursement shall be payable on November
15, 1998, and December 15, 1998.

Section 6.03 Accounts Receivable. While Bonny shall retain all of its

accounts receivable arising prior to the Closing Date, Bradshaw shall provide
reasonable cooperation to Bomny in collecting Bonny’s accounts receivable,
and shall promptly remit to Bonny any payments received by Bradshaw which
indicate in any manner that such payment is being tendered with respect to a
Bonny account receivable.

Section 6.04 dgsumed ILiabilities. Bradsghaw ghall pay, perform or
otherwise discharge according to their respective terms, all of the Assumed
Liabilities.

Section 6£.05 Classic Housewares Distributorship. Bradshaw will grant
to Classic Housewares, Ltd. a Cooper subsidiary, an exclusive right to
distrikute the Benny line of kitchenware products in the United Kingdom upon
the terms satisfactory to Bradshaw and Cocper.

ARTICLE VII
MIS J

S8ection 7.01 Entire Agreement; Modification: Wajver. This Agreement
and the License Agreement constitute the entire agreement between the parties
and supersaede all prior and contemporanecus agreements, representationg, and
understandings of the parties. No supplement, modification, or amendment of
this Agreement shall be binding unless executed in writing by all the
parties. No wailver of any of the provisions of this Agreement shall be

deemed, or shall constitute, a waiver of any other provisions, whether or not
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similar, nor shall any waiver constitute a continuing waiver. No waiver
shall be binding unless executed in writing by the party making the waiver.

Section 7.02 Assignment. This Agreement shall be binding on and shall
inure to the benefit of the parties to it and their respective heirs, legal
representatives, successors, and assigns, including without limitation, any
.lender to Bradshaw who succeeds to Bradshaw's interests hereunder by virtue
of Bradshaw's collateral assignment of Bradshaw's rights hereunder.

Section 7.03 Recovery of Litigation Costs. If any legal action or any
arbitration or other proceeding is brought for the enforcement of this
Agreement, or becanse of an alleged dispute, breach, default, or
misrepresentation in connection with any of the provisions of this Agreement,
the successful or prevailing party or parties shall be entitled to recover
reasonable attorneys' fees and other costs incurred in that action or
proceeding, in addition to any other relief to which it or they may be
entitled.

Section 7.04 ng;iggﬁ. All notices, recuests, demands, payments and
other communications under this Agreement shall be in writing and shall be
deemed to have been duly given on the date of service if served personally on
the party to whom notice is to be given, or on the third day after mailing if
mailed to the party to whom notice is to be given,'by first class mail,
registered or certified, postage prepaid, and properly addressed as follows:

To Bradshaw: Bradshaw International, Inc.

9409 Buffalo Avenue
Rancho Cucamonga, CA 91730

To Bonny: Bonny Products, Inc.
c/o Frederick Cooper plc
The Courtyard, Warwick Road
Solihull, West Midlands B91 3DA
England
Attn: Pinance Director

To Cooper: Frederick Cooper, plc
The Courtyard Warwick Road
Solihull, West Midlands BS1 3DA

England
Attn: FPinance Director
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With a copy to: Smith, Gambrell & Russell, LLP
Suite 3100, Promenade IX
1230 Peachtree Street, N.E.
Atlanta, Georgia 30309~3S882
Attn: William 1.. Meyer, Esqg.
Any party may change its address for purposes of this paragraph by giving the
other parties written notice of the new address in the manner set forth
" above,
Section 7.05 Arbitration.

(a) In the event that a dispute arises in connection with the
terms of this Agreement, such dispute shall be resolved by arbitration
pursuant to this paragraph. Any party may invoke this provision by
written notice to the other party as provided for herein, and upon
receipt of such hotice the parties agree to proceed diligently to
complete such arbitration and to be bound by the decision of the
Arbitrator.

(b) Any arbitration pursuant to this paragraph shall take place in
Raleigh, North Carolina, and shall be conducted in accordance with the
rule=s of the American Arbitration Asscciation (the "AAA") before one
arbitrator who shall be experienced in complex business arbitration
selected by mutual agreement of the parties. Should the parties fail to
agree on the identity of such arbitrator within twenty-one calendar days
of the delivery of a request for arbitration pursuant to this paragraph,
the party initiating arbitration shall submit the .a.ppointment of the
sole arbitrator to the AAA, requesting an arbitrator with significant
complex business litigation experience, whose appointment shall be final
and binding on the parties hereto.

Section 7.06 Governing ILaw. This Agreement shall be construed in
accordance with, and governed by, the laws of the State of North Carolina.

Section 7.07 Severability. In the event that any provisions of this
Agreement or any part of any provision shall finally be determined to ke
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unenforceable or unlawful, such provision or part shall be deemed to be
severed from this Agreement, but every other provision of this Agreement

shall remain in full force and effect.

Section 7.08 Knowledge af Cooper and Bonny. In each provision of this

Agreement referring to the ‘knowledge” or “best knowledge® of Cooper or Bonny,
or word; of similar import, such knowledge shall refer te (i) in the case of
Cooper, the actual knowledge of each member of Cooper's board of directors
and (ii) in the case of Bonny, the actual knowledge of Nicolas Keegan,

Michael Chapman, David Wakely or Chris Jenkins.

IN WITNESS WHEREQF, the parties to this Agreement have duly exscuted it

on the day and year first above written.

BRADSHAW INTERNATIONAL, INC.

BY: IMMQ Q@(‘QMUJ\

"Michael Rodrigue, P7 ident
\

BONNY PRODUCTS, INC.

By:

FREDERICK COQPER plc

By:

Nicholas F. Keegan, Finance Director
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EXHIBIT A
Schedule of Copyrights, Tradcmarks and Patents

Sec attached May 14, 1998 report from Bonny's counsel. Bonny makes no warranty as to the
completencss or accuracy of the report, the registration status of any of the items included therein
or the absence of infringement in any of the jurisdictions described in the report.
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BAKEA"S HELPER UNITED STATES
Owmsn BONNY PRODUCTS, ING. i
Raq No: 1,212.821 OCTOBER 19, 19082 AL DUE  OCTORER 19, 2002 MEGISTERED

SE&C, 5 WOR 18; OCTORENR 14, 1988
Rt O08TW-0030-008
Qasrer: §
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SONNYWARS UNITED STATES
Swner: BONNY PRODUCTS, INC, lw
Reg Na: 974 981 DECEMBER 18, 1873 RENE AL DUE: DECHMBER 18, 1953 ABANDONED
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