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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

2900 Crystal Drive
Arlington, Virginia 22202-3513

Sir:

RECORDING OF ASSIGNMENT

January 8, 2003

Please record the attached Assignment Document:

1. Name of Conveying Party(ies):

BONNY PRODUCTS, INC.

o

Individuals

General Partnership
Corporation -

Other

A ARN

Association

Limited Partnership
New York

Name and address of receiving party(ies):

BRADSHAW INTERNATIONAL, INC.
9409 Buffalo Avenue
Rancho Cucamonga, California 91730

hed

X

Other

Execution Date: Nove

Individuals

General Partnership

Corporation -

Other

California

Association
Limited Partnership

Assignment
Merger

Nature of Conveyance:

Security Agreement
Change of Name

01/13/2003 LMUELLER 00000217 1976111

01 FC:8581

40.00 0P

er 10, 1998
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REEL: 002648 FRAME: 0156



Registration No. 1,976,111 Page 2

4. Application number(s) or registration number(s):
Trademark Registration No.(s):
BONNY 1,976,111 May 28, 1996

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. . The recording fee in the amount of $40.00 is enclosed.
8. o 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
P

By Q/m% "

" Ro J. Kepney
PO/Bok 7
Falls ch, VA 22040-0747

(703) 250-8000

TOTAL NUMBER OF PAGES INCLUDING COVER SHEET, ATTACHMENTS, AND
DOCUMENT: 23
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AGREEMENT FOR THE PURCHASE

AND SALE OF ASSETS

THIS AGREEMENT is made thig 10th day of November, 19%8 among Bradshaw
Internaticnalil, Inc. a Californiz corporation with offices at 9409 Buffaloe
Avenue, Rancho Cucamonga, California 91730 ("Bradshaw"), Bonny Prdducts, Inc.
a New York corporaticn, 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

Bemny is a manufacturer and diestributer of branded kitchenware products

in the United States and maintains a manufacturing and distribution facility

in North Carolina.

Bradshaw i3 a leading distributor of branded kitchenware products

throughout the United States.

Cooper owns, indirectly through wholly-owned subsidiaries of Coopexr, cne

hundred percent (100%) ¢f the issued and outstanding stock of Benny.

Bradshaw desiraes t£o purchase and Bonny i1s willing to sell certain of its
assets including its finished gooeds inventories, registered trademarks,
licenses, certain patents and designs, customers lists and custcmer
contracts, in each case on the terms and conditions set forth below,

NQwW, THEREFCRE, in consideration of the premiseé and the mutual

covenants contalned therein, the parties hereto agree as follaows:

DOCUMENT/24788.3
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ARTICLE T
SALE OF ASSETS

Section 1.01 Sale. Subject to the terms and conditions set forth in
this Agreement, Bonny agrees to seall, 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 aszs determined by a physical inventory to be conducted by Benny and

observed by representatives of Bradshaw prior to the Closing:
(b) All Bonny's finished goods in transit from suppliers with
respect to which title has passed £rom the supplier to Bonny as of the

Closing Date;

}

cr
’.l.
0
Er
'.I
o

(c¢) A1l Bonny's raw materjal and work in process
converted to finished goods prior to January 31, 1993%; and

(d) All Bonny's rights with respect to registered trademarks,
licenses, custumer_lists, and all patents (if any) and designs (except
for the patents and designs relating to the "Licensed Products" as
defined in the I.icense Agreement described in Section 2.02(c) to this
Agreement [“Licensed Products®]). A schedule of known trademarks,
patents and copyrights is attached heretoc as Exhirit ®*aA."

(e) All Bonny's rights with respect to pending custamer orders as
of the Clesing Date or executory rights as of the Closing Date under
contracts with customers, including but not limited to the orders and
‘contracts attached hereto as Exhibit "BY, 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
Contracts").

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

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

DCCUMENT /24789.23
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Bradshaw to Bonny for the Assetgs shall be determined as follows:

{a) For the finished goods described in Section 1.01({a) and (b)
which are not obsolete or =zlow moving, one hundred percent {(100%) of
their book wvalue on the books and records of Bonny as c¢f the Closing
Date;

(b} For the finished goods described in Section 1.01(a) and (b)
which are slow moving, seventy percent (70%) of their book value on the
books and reccrds of Bonny as of the Cleosing Date.

(z) For the finished goaods converted £rom work 1in process
described in Sec¢tion 1.01{c)} which are not slow moving, one hundred
percent (100%) of their book value on the books and reccrds of Bonny as
of the date of their delivery to Bradshaw; and

{(d) Ffor the finished goods converted from work 1in process
described in Section 1.01(c) which are oksolete cx gslow moving, seventy
percent (70%} of their book value on the bhooks and records of Bonny as
of the Closing Date.

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

For purposes cof this Section 1.02, obsolete and slow moving gocds shall mean
goods of a type which has experxienced an average turnover of greater than

eighteen (18) months based on Bonny’'s rzcent experience.

Section 1.03 Retzined Assets. All Bamny's assets not desgscribed in
Section 1.01{(a) - (e) shall remain assets of Bonny and shall not be

transferred to Bradshaw. Without limiting the genexrality of the foregeing,
Bonny shall retzin its cash, accounts receivables, eguipment, corporate,
pusiness and employee records, real estats, as well as all patent, design and
cether propristary righcs with respect to the Licensed Products.

Section 1.04 Asgumpticon of Liakilities. Bradshaw agrees to assume the

follewing lisbilities of Beonny: all cobligations to be perfiormaed by S3onny on

DOCUMENT /24789 .3
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cr after the Closing Date under any of the Assigned Contracts (including but
not limited to Benny’'s payment obligations under contracts with suppliers foxr
delivery of £finished goods £following the Closing Date) (the "Assumed
Liabpilities®). Other than the Assumed Liabilities expressly assumed in the
preceding sentence, Bradshaw does not assume, and Bonny shall remain fully
respensible 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, direchors,
gnaresheolders and employees 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 Bradshaw in comnnection with the Retained
Liabilitiesnr Bradshaw will indemnify and hold Bonny and Cooper and their
raspective officers, directors, sharehcolders and employees harmless from and
against all‘claims, losses, damages, liabilities, and exXpenses (including
without limitation, setilement costs and any legal or other expenses Eor
investigating or defending any acticns or threatened actions) incurred by
Bonny or Ccoper in connection with the Assumed Liabilities.
ARTICLE II

THE CLOSING

Section 2.01 The Closing Date. The sale of the Assets shall takse
place at the offices of Bonny, at 10:00 a.m. on November 10, 1598 or at such
other place and time as Bradshaw and Bonny may agree in writing; provided
that upon consummaticn herscf, the transactions contemplated hereby shall be
deemed to have been completed as of 10:00 a.m. cn November 10, 1998. The
date thereof and such event are herein referred to respectively as the
"Clesing Date' and the "Cleosing."

Section 2.02 Deliveries bv Benpv at Closing. At the Closing, Benny

and Cocper shall deliver or cause to be delivered to Bradshaw the Zollowing:

DOCUMENT /24789, 3
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{a) & duly executed copy of this Agreement;

(k) 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 "License Agreement®).

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

(a) A duly executad copy of this Agreem.ent;

{(by A& bank cashiers check in the amount 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 Bonny's kook value of the finished
goods described in Sectioms 1.6i{a) and (b} {("Estimated Inventory
Value"); and

{(c) A duly executed copy of the License Agreement.

Secticon 2.04 Rost Closing Matiters. (a) Duxring the pericd from the
Closing Date through January 31, 1999, as Bonny converts its work in process
to finished goods it shall deliver the finished goods to Bradshaw at the
Bonny warehouse in Washington, North Caroclina. ©On or before the fifteenth
(15th) day of December, January and February, Bradshaw shall deliver to Bonny
a cashiers check in an amount equal to the book value of the finished goods
delivered in the prior wmonth.

(b)) Within 7 days fallowing the Closing Date,” Bradshaw and Benny
will  mutually dJetermine Bonny's actual boock value of the Finished Goods
Assets described in Sections 1.01(a) and (k) as ¢of the Closing Date based on
an actual ccunt and review of Bonny's bocks and records ("Final Inventory
Value”). If the Bonny and Bradshaw are unable to agrea on Final Inventery
Value within such 7 day pericd, at the expiration of such period upen resquest
of either party, Final Inventory Value shall be determined by a mutually

agreseable independent csrtified public accountant located within 50 miles of
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Washington, Noerth Carolina, whose review and determination shall be (i)
confined to valuation of the particular items of inventory in dispute, (ii)
completed within 20 days of submission, and (iil) 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 American 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 Estimated Inventory Value, PBonny shall pay
Bradshaw the amount of the difference in immediataly available funds within
5 days after determination of Final Inventory Value.

(c) Following the Closing, Bradshaw and its attorneys shall
prepare such assignments and other dogumentation as may ke necessary to
complets and perfact 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 assignments,
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 assigmment documents.

ARTICLE ITII
REPRESENTATTONS AND WARRANTTES OF BONNY AND COOPER

Bonny and Cooper jointly and severally represent, warrant and covenant
to Bradshaw as follows:

Section 3.0%1 Authority to Conpvey Assets. Bonny is a corporation duly
crganized, validly existing and in good standing under the laws of the State

DOCUMENT/24785.3
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of New York, has full corporate authority and power +to enter inte +this
Agreement and to convey the Assets to Bradshaw. Bonny is duly qualified +to
engage in business d4in the sState of North Carolina. The execution and
delivery of +this Agreement and the consummaticon of the transactions
contemplated hereby bhave been du}y authorized by all necessary corporate
.action on the part of Bonny. :

Section 3.02 H_le Neither the execution of this Agreement
nor the consummation of the transaétions contemplated herein will viclate any
provisions of the Articles of Incorporation or Bylaws of Bonny, or any
judgment, order or decree of any court or govermmental agency relating to
Banny or, except as described in Exhibit “E® attached hereto, result in a

hreach of any term or provisions of, © itute a default, or an event

H
0
0
f

which, with notice or lapse of time or beoth, would constitute a default,
under any instrument or other agreement to which Beonny is a party and which
violation, breach or default would materially and adversely affect the Assets
or thair value.

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

Section 3.04 customer Contracts. To the extent of cQoper's and
Bormy 's knowledge, Bonny is not in defaunlt in any material respect under the
Assigned Contracts and excapt as described on Exhikit *E", Bonny has the
right to sell, assign and transfer its. rights thersunder. The parties
understand and acknowledge that Bonny's former customers may choose not to da

business with Bradshaw, and that Benny makes no exprsss or implied warranty
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that any former customer of Bonny will continue to purchase kitchenware
products from Bradshaw follewing the Closing. However, to the knowledge of
Cooper and Bonny, except as described on Exhikhit "F" Bonny has not received
notice from any customer that such customer intends to cease doing business
with Bonny or materially reduce the amount of business they are praesently
. doing 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, eﬁvironmental protection, or other law, ordinance, or regulation)
affecting the Assets.

Section 3.06 Litigation. To the best knowledge cf Bonny and Cooper,
there is no pending or th;raatened suit, action, arbitration or other
proceeding against Bonny which if adversely resolved would materially and
adversely affect the Assets or its right te transfer the Assets hereunder..

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

Section 3.08 NQ OTHER REPRESENTATIONS. EXCEPT AS EXPRESSLY PROVIDED
IN THIS ARTTCLE ITII, BONNY MAKES NC REDRESENTATION OR WARRANTY WHATSOEVER,
EXPRESS OR IMPLIED, WITH RESPECT TO THE ASSETS OR THE TRANSACTIONS
CONTEMPLATED HEREIN. WITHOUT IIMITING THE FOREGOING, BCONNY EXPRESSLY
DISCLAIMS ANY IMPLIED WARRANTTIES OF MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE. EXCEPT AS EXPRESSLY PROVIDED IN THIS ARTICLE IXT, THE
ASSETS ARY BEING CONVEYED TC BRADSHAW "as IS5, WHERE Is."

ARTICLE IV

DOCUMENT/24789. 3
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REPRESENTATIONS AND WARRANTITS OF DBRADSHAW
Bradshaw represents, warrants and covenants to Bonny as follows:
Section 4.01 Authorization. Bradshaw is a corporatiecn 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 executicn and delivery of this Agreement and the consummation

of the transactions contemplated herceby have been duly authorized by all
necessarxy corporate action on the part of Bradshaw.

Section 4.02 No Vioiation. Neither the execution of this Agreement
nor the consumation of the transactions contemplated herein will violate any
provision of the Articles of Incorporation or Bylaws of Bradshaw, ox any
judgment, order or decree of any court or governmental agency ;elating ta
Bradshaw, or result in the breach of or defanlt under any instrument or
agreement to which Bradshaw is a party.

ARTICIE V
BONNY'S COVENANTS

Bonny covenants and agrees as follows:

Section 5.01 Customer lethers. 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 transfer the

_customer relationship to Bradshaw.

Section 5.02 Use_qof PBaonny's XNane. Upon the execution of this
Agrzement, Bonny will cease its marketing operations and the use of its trade
names except as may be necessary to wind up its business, collect its
accounts racaivable and assure compliance with its responsibilities
hereunder.

Section 5.03 Non-Competition Agreement. In connection with the sale
to Bradshaw of the Assets, Bonny agreas that for a period of three (3) years

DCOCUMENT,/24789.3
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from and after the Closing Date, it will not, either directly or indirectly,
carry on, own, manage, operate, contrel, participate in the ownership,
management or operation or control of any business or venture which marketé
in the United States kitchenware i:roducts of the kind sold by Bonny
immediately prior to the Clesing Date. Bonny agrees that the remedy at law
-for any breach of this Section 5.03 will be inadequate and that Bradshaw
shall ke entitled, in addition to such other remedies it may have, to
injunctive relief for a breach or threatened breach herecf without proof of

any actual damages that may have been or may be caused to Bradshaw by such

breach.
Section 5.04 Survival of Representations and Warranties and
Indemndification. All representations and wazranties of 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 Cleosing Dats. Bonny
and Cooper shall jointly and severally indemnify and hold Bradshaw and its
officaxs, diractors and employees harmless from and against all claims,
losses, damages, liakilities 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 mnisrepresentation or breach of any of the
representations and warranties made by Bonny or Cccper herein or the breach
of any covenant, agreement or cbligation of Bonny or Cooper contained herein.
Bradshaw 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 te undertaks the
defense +thereaf by representatives of its eown choosing reasonably

satisfactory to Bradshaw. In the event Bonny ar 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 Cocper. The aggregate joint
liability of Bonny and Cooper hereunder shall not in any case exceed the
_purchase price actually paid pursuant to Section 1.02.

Section 5.05 ¥arehouse. 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 period beginning on the
Closing Date and continuing through December 31, 19%8. Bonny will exexcise
reascnable care consistent with its past practices with respect to Bonny's
own inventory stored in such warahcuse, to sscure the goods warehoused an
béhalf of Bradshaw. Bradshaw agrees, however, that it will be responsible
for insuring the Assets and will bear the xisk of any loss, damage or
destruction to such warchoused goocds due to any reasons other than Bonny's
failure to exercise the care required pursuant to the preceding sentence.

ARTICLE VI
BRADSHAW'S COVENANTS

Bradshaw covenants and agrees as follows:

Section 6.01 Warehouse. For the period from the Closing Data
through January 31, 1999, Bradshaw will pay to Bonny Ten Thousand Dollars
.($10’000‘00) per meonth for its use of Benny's North .Carolina warehouse
faciiity plus a preoporticnate share of Bonny's warchousing expenses
(including utilities), prorated kased upon the sguare feet of space in the
warehouse portion of Beonny'!s facility relative to the total square footage of
Bonny 's facility. Bradshaw shall also reimburse Bonny for all expenses of
Borny 's waxshouse persconnel. Said amounts shall ke payakle on or before
Novenber 15, 1998,’December 15, 1998, and January 15, 19%9.

Section 6€.02 Mike cChapman. For the periad from the Closing Date
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through December 31, 1999 Bradshaw will reimburse Bonny for fifty percent
(50%) ©of Mike Chapman’s actual base salary of §$10,000 per month earned during
the pericd. Benny will use its reasonable best efforts (but without
incurring any additional monetary obligations) to ensure that Mr. Chapman
will assist in facilitating a smooth transition of Bonny customer
relationships to Bradshaw. The reimbursement shall be payabls on November
15, 1398, and December 15, 1358.

Section 6.03 Accounts Receivable. While Bonny shall retain all of its
accounts receivable arising prior to the Closing Date, Bradshaw shall provide
reascnable coccperation to Bonny 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 tandered with respect to a
Bonny account receivakle.

Section 6.04 Agsumed Liabilitieg. Bradshaw shall pay, perform cr
otherwise discharge according to their respective terms, all of the Asgsumed
Liabilities.

Secticn 6.05 Classic Housewares Digtributorship. Bradshaw will grant

to Classic Housewares, Ltd. a Cooper subsidiary, an exclusive right to
distribute the Bonny line cf kitchenware preducts in the United Kingdem upcn
the terms satisfactory to Bradshaw and Cooper.

ARTICLE VII

MISCELLANEOUS
Secticn 7.01 Entire Aareement: Mcdification: Waiver. This Agreement

and the License Agreement c¢onstitute the entire agreement between the partias
and supersede all prior and contemporaneous agreements, representations, and
vnders-andings of the parties. No supplement, modificaticen, or amendment of
this Agresement shall be birnding unless executed 1in writing by all the
parsias. No waiver of any of the provisicns <f this Agreement shall e

deemed, or snall comstitute, a waiver of any other provisicns, whether or not
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similar, mor shall any walver constitute a continuilng waiver. No waiver
shall be binding unless executed in writing by the party making the waiver.

Section 7.02 Assigmment.. This Agreement shall be binding on and shall
imure 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 wvirtue
of Bradshaw's collateral assignment of Bradshaw's rights hereunder.

Section 7.03 Recovery of Litigation Costg. If any legal action or any
arbitration or other proceeding is brought for the enforcesment of this
Agreement, or because o©of an alleged dispute, Dbreach, dafault, or
risrepresentation 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;iggs. All notices, requests, 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 te be given,'hy first class mail,
registered or certified, paostage prepaid, and properly addressed as follows:

To Bradshaw: Bradshaw Intarnational, Inc.

9409 Buffalo Avenuse
Rancho Cucamonga, CA 91730

Tc Bonny: Bonny Products, Inc.
c/o Prederick Caoper plc
The Courtyard, Warwick Read
S50lihull, West Midlands BS1 23DA
England
Attn: Pinance Director

To Cooper: Fredexrick Cocper, plc
The Courtyard Warwick Road
Sglihnull, West Midlands BS1 3DA
Englangd
Attn: Finance Director
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With a copy to: Smith, Gambrell & Russell, LILP
Suite 2100, Promenade II
1230 Peachtree Street, N.E.
Atlanta, Georgia 30309-3592
Attn: William L. 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 comnnection with the
terms of this Agresement, such dispute shall be resolved by arbitration
pursuant to this paragraph. Any party may inveoke this provision by
written notice to the other party as provided for herein, and upon
receipt of such notice 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 cCarclina, and shall be conducted in accordance with the
rules 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 'appoi_ntment af the
sole arbitrator to the AAX, requesting an arbitrator with significant
complex business litigation experience, whose appointment shall be final
and binding on the parties hereto.

Section 7.08& Governing Law. This Agreement shall be construed in
accordance with, and governed by, the laws of the State of North Carolina.
Secticn 7.07 Severability. In the event that any provisions of this

Agreement eor any part of any provision shall finally be determined to Dbe
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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 fcrce and effect.

Section 7.08 Knowledge of Cooper and Bonny. In each provision of this
Agreement referring to the ‘knowledge” or “best knowledge”™ of Cooper or Bonny,
or words of similar import, such knowledge shall refer to (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 WHEREOF, the parties to this Agreement have duly executed it

on the day and year first above written.

BRADESHEAW INTERNATIONAL INC.

BY: Mﬂ CQL Q CM‘QUA/L/\

Mlchael Rodrigue, 7 ident

\

BONNY PRODUCTS, INC.

FREDERICX COOPER plc

Nicholas F. Keegan, Finance Director

DOCUMENT,/24789.3
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SENT BY:Xerox Telecopier 7020 ; 4-20-99 ;12:33PY ATLANTA, GEORGIA= 213 833 TEA00 5
~ 10 T 1g!
1110798 T FerartT Fmary JTEIERICK COORER FLARMNER & RIDLTY NO.1BS R giwrun
213 833 ™e

unanforseshls oy anlawiyl, osuch provisiciy or part aball s dotesd to Eo
savarad fro® this Agrsement, dut every cother pravialsn of thisx Agrsement
ghall ramain in 231 farce and afnaé.

>

Factisn 7.08 Xnowlafge pf Onsper and Bonpy. In eadn provision of this
Agramment raferring o the mowiedye’ of "deat knovisdge” of Casper o Pomny,
ar words of mimiiar lxpert: such Znovladgs 3hall rafer to (i) in the crawe of
Caapsy, tha actual knowviedga of wach mambar of Coopar's dboard of directors
and (11} in tle cese af Bonny, tha actual kncwladga of Nicolas Foogan,
Kishasl Chapman, David Wakely ox Chris Jerkine.

-

T WITHEAS WRERESE, the pactlss o thiz Agrsamant Ravs duly axscutad it
o the day and yeay Lirat abovn wrievran,
WBW IXTERINATIONAL., IRG.
&

= Nictael Rodrigus, rresigsnt
BCKWY PRODUTTS, .
e

o [ lley

Mi A —————
FXEBNERTOY CSOPER pla

- (M4
- '..-_“-_'_,--—'-

Byr : &1

n%aualu “. Eaagan, Finance Dirwctoye

>

DOCTNERT/ 24789 .3
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L/09/88 MON 19:23 FAL 404 815 3508 SMITH, GAMBRELL & RUSSELL @o1s./031

@ois

EXHIBIT A

Schedule of Copyrights, Tradcmarks and Patents

Scc attached May 14, 1998 report from Bonny's counsel. Bonny makes no warranty &s to the
completeness 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 repaort.
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@1014/040

SSELL @o44
11/09/98 MON 18:32 FAX 404 815 3500 SMITH.GAMBRELL & RU
. 4.NOv. 1338 13:14 FREDERICK COOPER PLC No.9%R P29
Parmis & Edmonde LLP Msy 14, 1888
. Paga 18
. TRACEMARK REPORY )
AMERICAN PIE AND DESIGN UNITRD STATES
dvmer: BONNY PR‘ODUCTS. INE, 'Ew
Reg Nox 1,909,088 AUGUST 01, 1885 RENEWAL DUE:  AUGUST 01, 2008 REGISTERED
App No: 74/839012 SEPTEMBER 22, 1983 SEC. 8 WwOR '8¢ AUGUST 01, 2201
Mot GOA209-0011-488
Garmys: 8, 8, 21
. 8 wnmmmmmmmdv IR JPOURE, MUSELPCTRTS FRLTT AKD VEAITARLE AEELEAR, JEISSONE, YONSL
ERATER, MMID-0PERATED VEORTARLY IHAEDCEAK LN WUNCKES, WARE CHEENE BURSHE, DHETSE MUANER, MONELEETRE Cf
EPOERS, SHARMINLYR STOMEE, PANNI nllmrummmmmmwumm-muwn
§ MELSURSNG CUPE: WELTUING BPQUNE CARET THEANCBHITERG. MEAT THIRMCUFTIRY, REFRNENATIN THENMONITELY
1 HOUTOEER UTEGRLY: MAWECY, WPATULAT, TIRRERS, RASTA/S APOONT, RTRINER £370%8 MOONG SFOGKE, SLOTTED BMCHIK,
LADUSE, WHINEE, ETAIERR, MASHENR, SPECNTT: KIWERS, RAZKS, POR KANDLING UTRMERZ, TOLANGENS, AC00PY, 0L FOR
CLOGIM SHACK UASS, NOQLIETAIS T00GH MLENDENG PASTIY RUSHEN, POT AND PAN BIRAPERS, BOTTLE AN AR CPMIIRS,
DISPERTERS PAREE TTUALE ANN FY ey CONTANOM COVERE
BAKERS HELPER UNITED STATES
ownen BONNY PRODUCTS, INC. i
Aag Ne: 1,272.891 QCTOBER 19, 1982 R AL DUE  OCTOBER 10, 2002 REGISTENED

SEC, § ORI OCTREEN 18, 1988
Reft 00ATH-ONI-G00
Saeen: 3
§ GITHENS UTINMLANAMELY, mmh:m.nm SATURE O WOONA, GIOMAERE, SGREX, SMIONE AND LADCEY

BONMY UNITED STATES
, Gwnar BONNY PAQDUCTS, INC. \ '
Rag Ng: 866,486 ALUGUST 07, 1873 RENEWAL DUE:  ALUGUST 07, 2003 RESISTERED
App Ne: 72/422888 APRIL 28, 1372 '
Nt QRZON-S007008
Clasets: 8 !
§ WOUSCWARPBRANGLY, £ GREAM 33UCYL FOOD GC00PE TETVEN WOONE AT FORES, CAN OPENENRG, BOTTLY DPENEAR
COMEWED CAN AND LOTTIE OPENERS. WIS, TNMEN ANG TATING UTEMEXE, NAMET. XuaX, FONKE 8D SPCORY
2 L
BONNY UNITED STATRS
ownar: BONNY PRODULCTS, ING, ,
Reg No: 898,703 OUTOAER 29, 1874 RENMWAL DUE: OCTOBER 29, 1454 ABANDGNE@
, Peli ©04258-0008-¥5% .
" Clanses: 8
4 3OTTLE 4P GLOSURTE Qi G0N mull FABNCATED MIRCIPALY OF SETAL
]
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Yoo 4.MN0Y. 1958 131135

Peanis & Edmonds LLP

. FREDERICK COOPER FPLC Mo 508 F.3

' May 14, 1088
X Page 20

|
TRABEMARK REPORT

) BONNY

UNITED STATES

2
1B 1 meA®a I MMESC WL s wr f 1 0 e (] g ——
.

Gwnar: BONNY FRODUCTS, INC.

Reg Na! 1,876,711
App Nao; 741626088

HEATEAR BECHENICAL TRMERN (N YR

MAY 28, 1086 KRENPWAL DUE: MAY 2B, 2008 REGISTERED
JANUARY 28, 1938 SEC. B &/CR 1N MAY 38, 2002

Ref 00S208-00715-088
Casser: §, 9, 20, 21 i

NHONSLECTRIC 0K RANC-OPERATID Y AN0 KTCHEN UTBRSILE, WALKLY FDRKE, BMORE, RRUIT PPELEAS, 5CTIORE. TORBL,
GRATIRL WATTIEL SHMTEERS. SAN WIRE OB NLCORS, SMETSL PLANER Gili OPENERE, KEFl BNARPENIRS,
PARSIE VIS, PARTXY A0 BOUSH CAmPERR, PATYLA RIS, 1IN ILCEW, LODITER CRACKERS, ROT OF PRICKUS MITAL,

CUTYERS, WSGK TXRLE FEELERG, PARERS AL CONERS. CHEME CUTTERA, DHOMSTICK, JAD REIIC SETY LONPRSEN, RTERLICONG
U, MOAK 1M SPOoM

§ MEARURING OUPm WEAKINDG EIPC
THEMUCRETERS, NICHOWAYE THEWOM

CANDT THERMOAKTIAG NERZIIRATON THTMMOMETERT POULTAT TIMERL WAL
MEAT THEMIOMITIRS: OVIN THERMOUIIERS: CCFTEE NEASURES: IMMERECX
SEEMATNE PORML RIZTRONG TMERS

20 PLATYE MECEE MLASTE LUBITER ik XD NORMETAL MATE HANRERS

21 KOVIEHOW UTENELE MAMRLL w4
SLOTTED 3OIE LADLES, WS, 3 ik

AL, TORSEAL IIMMERS, BAYTINN JPUowE, ETRANER SPOOWE. MIKN WPO0NE
ATURE OF SaLALL WIRKN, NTRANMERS, MASHIRS, IPAGHETT! SERVERE. XITURIN Will

TACKE POR HANGMG UTENSLE. CO BEDOPE. MOULECTRIC DOUGH GLENCERS PASTAT DAUGNER, PUDIRE SCRAMRS,
NON-ELEETRK GOYTLE AKD JAR OPENERS TOWE. NOLOERILACT FOOn CONTAWEN COVEAR: ROLLING rvs; WAXING CUPL
BANTIRG. POILTAY LFTIRE POLTHY T BRILLE; HONEY SERVERS, TEABM.LS MOT OF FRETIOUS MEYAL TEL BFUSER
BPOONG, NOT OF PRECTOUN METAL PO MILLS. RN HALDERG KD RIFWSRR: VERSTANLE BRUSHEL. SAATTIR

UMD STIANER LARICTS, MOt 8T PLISTY DOASTERS, NON- METAL CLPS FOR CLOMG RAIR XFCO¥ RESTS D66
RIPARATORE, SORFEE FLTEAS MADE QF AT AMD WEXE MTSK. WOMSLECTRE JNGENS, CORCECRIWE, CUTTING RRASSR, LB
BARLIC MRESEEE .

BRNNYWARE

|
'
|
|

UNITED STATES
Bwrer: BONNY PROBUCTS, INC. lw
Reg MNa: 974 981 DECEMBER 18, 1873 RENE AL DUE: DECEMBEK 18, 1933 ABANDONED

Moti COB209-0008-108
Glasves: 8
£ STASLERS STEEL TARLIWARE AND AREMAMELY, DNER YIWES ENNIR FUBRL SOUP SP00KL, TEAWMRORY, COETIAR
MIXEG 3POONE. SDSXTML FORKL ANE UTRITY Kire=t
3
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TRADEMARK REFORT
CHEF'S HAT DESIGN e _ ) UNITED STATES
Qwner: BONNY FRODUCTS, INC. ‘
Rag Na: 1,952,969 JANUARY 30, 1386 MENEWAL SHIE: JANUARY 30, 2008 REQISTERED

App Nex 70825873

JANUARY 20, 1085 BEC. B &/OR 15; JANUARY 30, 2002
' Neli DOSION-OH1S-880
' Classes: %, 8, 20, 27

¥ NOMJLES TS DR SANC-OPERATID € AMD CITGNIN UTBNSLE. RAMYLY. FORI, SPOCKE. FRUIT AEELEA S S0TRITAL. TONAL
GRATIRE, YEGETARE THAEDDERE, CAN PUNGIER, WINE CHEESE WMLICERL SRACEE MANEE CAN DPUMERS. IOEPE SSARMIEAL
PARE EXIVEE, PASTRY AND DXWH SATULL YNVES, B0 SLVBRS, LORITIR CRACKING NOT OF PATCIOUS MITAL
THRAP CIVEWTAR, LOUSTIA UK (RAR YT OF PRECIOUS METAL, QLAM \ORVEL T CRACKERS NOT DN PRICIUN WITH,
SEEWERS, TABLISPOUNR, VEARFOONE. FOONE, DNIRIR MU MLAD PORER, EMVEE, HORE DUELVRE IOWVES HDRW
DEUME POALE, TOMATO RILERE. APPLE MITA GUTTIRE WESSTAME CHOPFERS, MEAT TEXDENCERS N THE NATURS
OF MELT MALLETL 68 TRA WPODW, PG FIKKL, QRAPEPRUIY WPocm, STAMRINY HOLLENE, MEATRALLERS, SO0XE
AKD MASTXY CUTTENK, YEUETABLY PEELIRS, PAAERS KD COMIIG, CHEESE CUTTERL. CHTMETICIL. AMD PICHIC SETS SOMMN SR
MITALIC KN ONFL PERE 2HD SPOON

§ MEASURING C1PR MEASUNIND .ﬂm CANDT TERMUMETERS, RIFNIGIRATON TXERMOMETERS, POULTRY TBERS, WAL
THEAMOLETERL, MChOWAT THERMG MEAT THEAMOMETENE, OVIN THERWMCMETENRL COFVER MEASURNIE. MECUINCAL
TIMERS N ARDUS CETORATVE TIRME BESTRONE TReIre

20 MASTIE mnmmmn{.mumxmrzml

21 KOUSEHOLD UTIMMLE NAMRY, 524 TIONERS, STNMGRE MASTEKG $POONE, STRAINEM JPOONS, NEUNS IMCENE,
GOTTED WO, LATLEN, WHIPE 8 TNE MATLRG OF ThALLL WHISKE, BTRABNRY, MASHERESPARNETT] RURVERS, SITCHIN WALL
RACKE POR NANGING UTENGRS. SOL LOaPE, BORELECTRIC DALGH SLENDENS. PASTHY BAUSKSE, SUNMILR. ESELIRS
FONSLIT TR ROTTLE ANG JAR GPBAZRS, TOWEL ROLDERE, PEY ROch BONTANDR COVERR, NOLLID pOES, RAKNS Cioe,
LANTIRG, POULTRY LIFTERS, POULTRY LA REX SAILLE, NOX2Y SERVENL, TEAEALLD NOT OF MRETEIUT METAL TEA RFUSEN
BPOCNS NOT OF FRGCITUS METAL POPPEX M LA EAKN WOLDERE AND GXEWEAS VEGGETARLS BRUGMEN SLATTCE
GLUAADS, STEAMER UAZIGTL, POT STABE MASTIC SOASTERE, WOMATAL CLPS FOR SLONMNE DASE, &PoQN REGTS, W6
MIAUTHRE m&m-unwm: AND WARE MESX., MOMELESTING JURERG, CORKESACWA. SUTTONE BOARDE, ANY
SAALIS MAEEESS

WOODR ACCENTS COLLECTION ’ LUNTTED STATES

awner: RONNY PRODUCTS, INC.

App Not 764065655

PENTING APP,
DECEMBER 17, 1887

Classen: 8§, 21
| § mwmmmmunmmmmmmnummwmm&m
PUNGHES, SUGTRE

ﬂlm;mwmmuin.umwmmmmwm EPATTER QUARDE, BPOIONE TORNERS.
WS

Raf: OOBIDI-AOLI-HIN

s
.
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BONNY . URUGUAY
Ownar: BONNY RRCDUCTS, INC. X
Reg Nat 288,293 AR 07, 720 RENEWAL DUE  APRIL 07, 2005 REGISTERED
Apn Ne: 280,293 NOVEMEER 07, 1583
' Reft OOEZD 0007040
Cizsaas; 8 5
HAUEAVARED AND TV I UTDINRS 64 CREAM 000G, FOON ICDORY, SERVINS APCORS AND PONKS, CAX SPERING,
NOTTLE TPENEAE COMBNID CAN ARD BITTLX BPOMENY, YESETABLE PEELERS, KBMEE AND EATING UTENGRE NAMELY BNMES,
FORKE LMD wuidind
BONNY VENEZUELA
owner: BONNY PRODUCTS, INC. . -
PUBLRHED
Apgp No! 73,05453 SEPTEMBER 01, 1993
Publiasvion Datan T JANUARY OF, 1998
! Ml DOSIR-ACDF-ATE
Claxsas: 8

nmmnnmmlmmuﬁuu:mummmmaNl AND FONKE, BAN CRENTREL
mm::—umuuwmmm& VEUETADLE PERLEAL, KNIVER, BATING UTENCILE, RAMELY KNIVEE, FoRws
m“"
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