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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

RECORDING OF ASSIGNMENT

Mail Stop Assignment Recordation Services
Director of the US Patent and Trademark Office
PO Box 1450

Alexandria, Va 22313-1450 2 I 0}
5Ll

To the Honorable Commissioner of Patents and Trademarks:

Please record the attached Assignment Document:

1.

[

X

_____ Other

X
. Other

X
Other

Name of Conveying Party(ies):

BONNY PRODUCTS, INC.
Individuals ____ Association
General Partnership ___ Limited Partnership
Corporation - New York

Name and address of receiving party(ies):

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

Individuals _ Association
General Partnership Limited Partnership
Corporation - California

Nature of Conveyance:

Assignment Security Agreement
Merger ___ Change of Name

‘ Execution Date: Novembey 10, 1998
/23/2003 ELOOPER 00000116 965485

40.90 @

May 21, 2003

TRADEMARK
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Registration No. 965,485 Page 2

4. Application number(s) or registration number(s):
Trademark Registration No.(s):
BONNY 965,485 August7,1973
N ————————ry

S. 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
S . 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

7 ,
By (A
Roberr'T/ Kephe
P.O X 747

Falls Chur A 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, 1998 among Bradshaw
Iiternaticnal, Inc. a California corporation with offices at %409 Buffalo
Arenue, Rancho Cucameonga, California 9173¢ ("Bradshaw"), Bouny Praducts, Inc.

New York corporation, with offices at 250 Page Road, Washington, North
tarclina 2788% ("Bonny"), and Frederick Cooper plc, a public limited company
crganized under the lawg of England ("Ccoper').

RECITALS

Bonny is a manufacturer and distributer of branded kitchenware products

'n the United States and maintaing a manufacturing and distribution facility

n North Carolina.

Bradshaw is a leading distributor of branded kitchenware procducts

:hrocughout the United States.

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

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

Bradshaw desires t¢ purchase and Bonny is willing to sell certain of its
agsets including its finished goods inventories, registered trademarks,
licenses, certaln patents and designs, customers lists and customer
contracts, in each c¢ase on the texms and cenditions set forth below.

NOW, THEREFORE, 1in consideration of the premiaeé énd. the mutual

covenants contained therein, the parties heresto agree ag follows:

DOCUMENT/24789.3
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ARTICLE T

SALE QOF ASSETS
Secticn 1.01 Sale. Subject to the terms and condition= 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
observed by representatives of Bradshaw prior to the Closing;

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

(¢) All Bonny's raw materjial and work in process which is
converted to finished goods prior ta January 31, 199%9; and

(d) All Bonny's rights with respect to registered trademarks,
licenses, customer lists, and all patents (if any) and designs (excgept
for the patents and designs relating to the "Licensed Products" as
defined in the TLicense Agreement described in Section 2.02(c) to this
Agreement ["Licensed Products®]). A schedule o©of known trademarks,
patents and copyrights is attached hereto as Exhibit ®a.n®

(e) All Bonny's rights with respect to pending customer crders 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 hexeto as Exhibit "BY, a= well as Bonny's rights with

respect to fulfillment of pending orders from suppliersz 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

igreement as the "Assets.®

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

DOCUMENT /24789 .3
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Lrradshaw to Bonny for the Assetas shall be determined as follows:

{(a) For the finished gocds described in Section 1.01(a) and (b)
which are not oksolete or sglow moving, one hundred percent {100%) of
their book wvalue on the books and records of Bonny as of the Closing
Date;

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

(¢} For the finished goods converted from work 1in process
described in Section 1.01{c) which are not slow moving, one hundred
percent (100%) of their book value on the bocks and records of Bonny as
of the date of their delivery to Bradshaw; and

{(d) PFfor the finished goods converted from work 1in process
described in Section 1.01(c) which are obsoclete cr slow moving, seventy
percent (70%) of their book walue on the books and records of Ronny as
cf the Closing Date.

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

HFor purposes of this Section 1.02, obsolete and slow moving goods shall mean
qgocds @f a type which has experienced an average turnover of greater than
i2ighteen (18) menths based on Benny’s recent experience.

Section 1.03 Retained Asgets. All BRonny’s assets not described in
jection 1.01{a) -~ (e) shall remain assets o¢f Bonny and shall not be
cransferred to Bradshaw. Witheout limiting the generality of the foregeoing,
Jorny shall retzin its cash, accocunts receivables, egquipment, corporate,
ousinegs and smployee records, real estate, as well ag all patent, design and
other proprietary rights with respect to the Licensed Productg.

Section 1.04 Agsumpticn of Liakilities. Bradshaw agrees £o assume the

follewing liabilities of Beonny: all obligations tc be performed by Bonny cn
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or after the Closing Date under any of the Assigned Contracts (including but
1ot limited to Bonny’'s payment obligatlons under contracts with suppliers for
lelivery of finished goods following the Closing Date) (the “"Assumed
Liarkilities"). Other than the Assumed Liabilities expressly assumed in the
sreceding sentence, Bradshaw does not assume, and Bonny shall remain fully
reaponsible for and shall pay or otherwise discharge, all other liabilities
»r obligations of Bonny (the "Retained Liabilities"), Cooper and Bonny will
jointly and severally indemnify and hold Bradshaw, its officers, directors,
shareholders and employees from and against all claimg, losses, damages,
Liabilities and expenses (including without limitation, settlemwent costs and
any legazl or other expenses for investigating or defending any actions or

23 =T 4
with the Retained

fa
2
i

chreatened actions) incurred by Bradshaw in connectic
Lsiabilities. Bradshaw will indemnify and hold Bonny and Cocper and their
respective officers, directors, sharehclders and employees harmless from and
against all‘claims, losses, damages, liabilities, and expenses (including
without limitation, settlement coste and any legal or other expenses Ffor
investigating or defending any actions or threatened actions) incurred by
Bonny or Cocper in connection with the Assumed Liabilitiles.
ARTICLE II
THE CLOSING
Saction 2.01 The Closing Date. The sale of the Assets shall take
place at the offices of Bonny, at 10:00 a.m. on November 10, 1398 or at such
other place and time as Bradshaw and Benny may agree in writing; provided
that upon consummation hereof, the transactions contemplated hereby shall be
deemed tc have besen compleced az of 10:00 a.m. con November 10, 1398. The
datz thereof and such event are herein referred to zrespectively as the
"Ciloging Date!" and the "Clesing."
Secticn 2.02 Deliveries by Bonnov at Closing. At the Closing, Bonny

and Cooper shall deliver or causes to be delivered te Bradshaw the follawing:
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(a) & duly executed copy of this Agreement;

(k) 2 list of Bonny's customers including all customers who have
ordered kitchenware products from Bonny within the last 12 wmonths; and

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

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

(a) A duly executed ccpy of this Agreement;

(b) 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 boock value of the finished
goods described in Sections 1.0i{a} and {b} {("Estimated Inventory
Value™); and

() A duly executed copy of the License Agreenment.

Section 2,04 Pogt Closing Matters. (a) During the pericd from the
i:losing Date through January 31, 1999, as Bonny converts its work in process
0 finished goods it shall deliver the finished goods to Bradshaw at the
Bonny warehouse in Washington, North Carclina. On or before the fifteenth
(15th) day of December, January and February, Bradshaw shall deliver to Bonny
1 cashiers check in an amount equal to the boogk value of the finished goods
ielivered in the prior month.

(b) Within 7 days foallowing the Closing Date, Bradshaw and Bonny
will mutually determine Bonny's actual book value of the Finished Goods
Assets described in Sections 1.01(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 raquest
of either party, Final Inventory Value shall be determined by a mutually

agreseable independent certified public accountant located within 50 miles of
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Washingten, Nerth Carolina, whose review and determination shall be (i)
confined to valuation of the particular items of inventory in dispute, (ii)
completed within 30 days of submission, and (iii) final and binding on the
parties. If the parties cannot agree on an independent certified public
aceauntant to complete such review, the parties agree to have one appcinted
‘v the American Arbitration Association. Each of the parties agrees to bear
$0% 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, Bonny shall pay
Bradshaw the amount of the difference in immediately available funds within
5 days after determination of Final Inventory Value.

(c) Following the <Cleosing, Bradshaw and its attorneys shall
prepare such assignments and othex doc_:\mentation as may be necessary to
completa and perfect the transfer and assignment from Bradshaw to Bonny of
any U.5., 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 reascnably necessary to complete and perfect
such transfers and assignments. Bradshaw shall bear all costs and expenses

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

ARTICLE IIX

Bonny and Cooper jointly and severally represent, warrant and ¢ovenant

e Bradshaw as follows:

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

organized, wvalidly existing and in good standing under the laws of the State
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¢f New York, has full corporate authority and power to enter into this
tgreement and to convey the Assets to Bradshaw. Bonny is duly gqualified to
engage in business in the State of North Carolina. The execution and
celivery of +this Agreement and the consummation of the transactions
contemplated hereby have been duly authorized by all necessary corporate
. gction on the part of Bonny. ‘

Section 3.02 H_q_}[:.gj_a;m.gn Neither the execution of this Agreement
nor the consummation of the transactions contemplated herein will viclate any
yrovisions of the Articles of Incorporation or Bylaws of Bonny, or any
judgment, order or decree of any court or govermmental agency relating to
onny or, except as described in Exhibit “E” attached hereto, result in a
breach of any term or provisions of, ©r coenstiinte a default. or an event
vhich, with notice or lapse of time or both, would constitute a default,
under any instrument or other agreement to which Bonny is a party and which
wiolation, breach or default would materially and adversely affect the Assets
nr their wvalue.

Section 3.03 Finished Goaods. 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 hersunder "“as is"
without representaticn or warranty of any kind, express or implied, as to the
csondition 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
Jlosing Date will be free and clear of any lien or encumbrance.

Section 3.04 Customer Contracts. To the extent of Cooper's and
Bormy 's knowledge, Bonny is not in defawlt in any material respect under the
Assigned Contracts and except 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 de

business with Bradshaw, and that Bonny makes no express or implied wazrranty
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that any faormer customer of Bonny will continue to purchase kitchenware
products from Bradshaw following the Closing. However, to the knowledge of
(ooper and Bonny, except as. described on Exhibit "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 presently
. tolng with Bonny.

Section 3.05 compliance with the Law. Bonny is not in violation in
any material respect of any applicable federal, state, or local statute, law,
or vregulation (inecluding, without 1limitation, any applicable building,
zoning, eirvironmental protection, or other law, ordinance, or regulation)
affecting the Assets,

Section 3.06 Litigation. To the best knowledge cf Bonny and Cooper,
there is mno pending or th]l:'eatened 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 Disclosure. No representation or warranty by Bonny
wzontained in +this Agreement or any certificate, Exhibit, agreement 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 necessary in order to make the statements contained
therein not misleading.

Section 3.08 NQ_OTHER REFRESENTATIONS. EXCEPT AS EXPRESSLY PROVIDED
IN THIS ARTICLE III, BONNY MAKES NG REPRESENTATION OR WARRANTY WHATéOEVEli,
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 FOR ANY
PARTICULAR PURPOSE. EXCEPT AS EXPRESSLY PROVIDED IN THIS ARTICLE IIT, THE
ASSETS ARE BEING CONVEYED TO BRADSHAW "AS IS, WHERE IS."

ARTICIE IV
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REPRESENTATIONS AND WARRANTIES OF BRADGCHAW

Bradshaw represents, warrants and covenants to Bonny as follows:

Section 4.01 Agthorization. Bradshaw is 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
¢f the transactions contemplated hereby 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
rrovision of the Articles of Incorporation or Bylaws of Bradshaw, or any
Judgment., order or decree of any court or governmental agency ;:elating to
Hradshaw, or result in the breach of or default under any instrument or
agreement to which Bradshaw is a party.

ARTICLE V
EONNY'S COVENANTS

Bonny covenants and agreeg as follows:

Section 5.01 Customer Ietters. Upon the execution of this Agreement,
Bonny wvill execute letters to each of its customers as set forth on the list
»f customers delivered to Bradshaw at the Closing notifying each of them of
~his 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 necessary to wind up its business, collect its
accounts receivable and assure compliance with its responsibilities
hereunder.

Section 5.03 Non-Competition Agreement. In connection with the sale
to Bradshaw of the Assets, Beonny agrees that for a period of three (3) years
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from and after the Closing Date, it will npt, either directly or indirectly,
curYY on, own, manage, operate, control, participate in the ownership,
mznagement or operation or control of any business or venture which marketé
inn the TUnited sStates kitchenware iaroducts 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 bhave, 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
Indemunification. All representations and warranties c¢f 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 vear from the Closing Date. Bonny
and Cooper shall jeointly 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
cf any covenant, agreement or obligation of Bonny or Cooper contained herein.
Eradshaw shall give Bonny and Cooper prompt written notice if any liability
«xr claim is asserted against Bradshaw which is subject to indemnification
under this Section and Bonny and Cooper shall have the right ts undertake the
ciefense therecf by representatives of its own choosing reasonably

satisfactory to Bradshaw. In the event Bonny or Cocper, within thirty days
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after such notice or such shorter time as may be reasonable under the
circumstances, fail té undertake to so defend, Bradshaw shall have the right
to undertake the defense, compromise or settlement of such liability or claim
cn behalf of and for the account of Bonny and Cooper. The aggregate joint
liability of Bonny and Cooper hereunder shall not in any case excaed 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 warshousing
vf the Assets in its North Carolina facility for the period begimming on the
(Qosing Date and continuing through December 31, 19%8. Bonny will exercise
reasonable care consistent with its past practices with respect to Bonny's
own inventory stored in such warshcuse, to secure the goods warehoused on
hehalf of Bradshaw. Bradshaw agrees, however, that it will be responsible
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
Zailure 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 Date
through January 31, 1999, Bradshaw will pay to Bonny Ten Thousand Dollars
‘($10,000.00) per month for its use of Boenny's North .Carolina warehouse
facility plus a proporticnate share of Bonny's warehousing expenses
(including utilities), prorated based upon the square feet of space in the
warshouse portion of Bonny's facility relative to the total square footage of
Bonny's facility. Bradshaw shall also reimburse Bommy for all expensies of
Bonny 's warehouse personnel. Said amocunts shall be payable on or bhefore
November 15, 1998,‘December 15, 1998, and January 15, 19399.

Section 6€.02 Mike <Chapman. For the period from the Closing Date
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through December 31, 19939 Bradshaw will reimburse Bonny for fifty percent

50%) o©of Mike Chapman’s actual basge salary of $10,000 per month earned during
‘he period. Bonny will use dits reasonable best efforts (but without
nceurring any additional monetary obligaticns) to ensure that Mr. Chapman
@ill assist in facilitating a smooth transition of Bonny customer
relationships to Bradshaw. The reimbursement shall be payable on November
5, 1398, and December 15, 1998.

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

iccounts receivable arising prior to the Closing Date, Bradshaw shall provide
reasonable cooperation 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 paymenit is being tendered with respect to a
Bonny account receivakle.

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

Secticn 6.05 Classic Housewares Distributorship. Bradshaw will gzrant
te Classic Housewares, Ltd. a Cooper subsidiary, an exclusive right to
distribute the Bonny line of kitchenware products in the United Kingdom upon
the terms satisfactory to Bradshaw and Cooper.

ARTICLE VII
MISCEL Us

Section 7.01 Entire Agreement: Modification; Waiver. This Agreement
and the License Agreement constitute the entire agreement between the parties
and supersede all prior and contemporaneous agreements, representations, and
understandings of the parties. No supplement, medification, or amendment of
this Agreement shall be binding unless axecuted in writing by all the
parties. No waiver of any cof the provisions <f this Agreement shall ke

de=med, or shall constitute, a waiver of any other provisiacns, whether or not

DOCUMBNT/24789.3

TRADEMARK
REEL: 002739 FRAME: 0258



1376989 10:39 FAX 213 833 7812 FARMER & RIDLEY doL4

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
imare 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
¢f Bradshaw's collateral assignment of Bradshaw's rights hereunder.

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

Section 7.04 Notices. All notices, requests, demands, payments and
other communications under this Agreement shall be in writing and shall be
cdleemed to have been duly given on the date of service if served personally on
he 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 Buffala Avenue
Rancho Cucamonga, CA 91730

To Bonny: Bonny Products, Inc.
c/0 Frederick Cooper plc
The Courtyard, wWarwick Reoad
Solihull, West Midlands BS1 3Da
England
Attn: PFinance Director

To Coaoper: Fradexrick Cocper, plc
The Courtyard Warwick Road
Selihull, West Midlands BS1 3DA
England
Aten: Finance Director
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With a copy to: Smith, Gambrell & Russell, LLP
Suite 3100, Promenade II
1230 Peachtree Street, N.E.
Atlanta, Georgia 30309-35S2
Attn: William 1. Meyer, Esq.
Any party may change its address for purposes of this paragraph by giving the
«ther 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 resclved by arbitration
pursuant to this paragraph. Any party may inveke 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
Arbitratoer.

(k) Any arbitration pursuant to this paragraph shall take place in
Raleigh, North Caroclina, and shall be conducted in accordance with the
rules of the American Arbitration Association (the "aAaAA") 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 -appointment of the
sole arbitrator to the AAA, requesting an arkitrator with significant
complex business litigation experience, whose appointment shall be final
and binding on the parties hereto.

Saction 7.08 Governing Law. This agreement shall be construed in
accordance with, and governed by, the laws of the State of North Carolina.

Section 7.07 rability. In the event that anvy provisions of this
Agreement ¢r any part of any provision shall finally be determined to be
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inenforceable or unlawful, such provision or part shall be deemed to be

revered from this Agreement, but every other provision of this Agreement

rhall remain in full force and effect.

Section 7.08 Knowledge of Cooper and Banny. In each provision of this
tgreement referring to the ‘knowledge” or “best knowledge™ of Cooper or Bonny,
cr words of similar import, such knowledge shall refer to (i) in the case of
(ooper, the actual knowledge of each member of Cooper's board of directors
¢nd (11) in the case of Bonny, the actual knowledge of Nicolas Keegan,

¥ichael Chapman, David Wakely or Chris Jenkins.

IN WITNESS WHEREOF, the parties to this Agreement have duly executed it
rn the day and year first above written.

BRADSHAW INTERNATIONAL, INC.

By f/ K/(JthuxQ @[“Qm/u\

"Michael Rodrigue, P7 ident

BONNY PRODUCTS, INC. \

FREDERICX COQPER plc

Nicholas F. Keegan, Finance Director

DOCUMENT/24783.3
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unanforcasble or unlawful, auch provisiaon or part ahall e doomed to Bo
savarad fro this Agzsswent, But every othay praviaisn of this Agrsement
ahall ramain in 2ul) farcs and affacd.

>
< ——

gaction 7.08 Xnowladzgs Rf Cooperx and Honpy. In 4ASn provision of this
Agrammant raferving fo the "¥nowlelge’ or "deat knovlasdge” of Cooper oF POANY,
ar werds of sminiiar lupert, such Encwlsdgs mhall rsfer to (i} in tha chaas of
Coapsarx, tha astual knowledga of sanch mambar of Coopax's board of dirsetors
and {(1l) in tle cese of Bonony, tha actual dnowladge of Nisolas Foogen,
Michael Chapman, Pavid Wakely o Chris Jenwking.

uwsm,mmummmmnWAmymh
o the dny sl Feax Lirst abown written.

W INIERVATIONAL, INC.

~
By:
Nickasl Rodrigus, Presidant
BORXY FRODUCYS, .
N e !
Byt i |

n;tauoiu f Xmeghn, Finance Dirsctor

]

DOCIIMNERT /4 4785 .3
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EXHIBIT A

Schedule of Copyrights, Trademarks and Patents

Sce 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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C4.MNOV.1998  13:14 FREDERICK COOPER FLC No.93R P29
Parmia & Edmonds LLP May 14, 1068
. ‘ Page 19
. TRADEMARK - REPOAT .
AMERICAN PIE AND DESIGN UNITED STATES
bmmNIDNN’{ EODUCTS. INE. i'iw
Reg Nox 1,909,088 ALGUST 01, 1985 RENEWAL DUE:  AUGUST 01, 2005 REQISTERRD
App No: 74438012 SEPTEMBEN 22, 1983 SEC. B WOR 18:  AUGUST 01, 2001

Nefi 9OA0H-D011-339
Clasawe: 8, 8, 21 '

* 8 CUTLEAY AND DTSN UTERORE ¥, FIRKL SPUOSK, MINELRC TG FRUTT BKD VESITARLE PEELEAR, JUIGEURS TaNcL
BRATLE, MAND-CPRATED VOSYARLY £ AN PUNCHEL WRNT CHEEEE RUCSHE QHETSE MUAMER. NONLESTRE CA¥
OPTMRRS, SHARPENING NTINGE, PAMBIL Iummmmmmummuumn

¥ VELIURNS CUPK: MELYORNE SAODNE, EARTY THERMOMETERE. MEXT THIRMOMFTIRE, REFRIGEAATUN THEAMOUTTENY
21 KOUBDERE TG AWKCY, Brd TERRERE, BASTIVE RPUCNE. RTRABIFR R220NE. MISNG SPODKK, SLOTTED SPORMS
LADLES, WeisKs. NTANERE, MASHERS, SPADNTR SINAG, NACKS, FOI HANOLING UTRMIRS, SOLANOTRE, ALOOPR, OLING FOR

CLOBIN GHACK BARE, FORLISTRIE Jovtl MEXDENG, PASTRY RSUEMER, POT AND PAN BTRAPERE. BOTTLE AN JIX CPPAURS,
DIAERIERS PARER TONKLE NS PRY POBS] CONTAN CIVIRR

.

BAKBR'S MELPER UNITED STATES
ownsnr BONNY PRODUCTS, INC. i
fag Ne: 1.272.82) QCTOBER 19, 1862 R AL DUE  OCTOREH 18, 2002 REGISTENED

SES, B 4/OR 18: OCTORER 14, 19848
Rehr 006209-0030-090
Canees: 3 .
¥ STCHENS UTDIMSNANELY, RPATULIS, BANTEAR 36 THE MATURE OF WPGDNR. JIOWOMERR, AGRER, SPOOKE AND LADCEY

BONNY ' UNITED STATES
owmr BONNY PRODBUCTS, INC. : ’
" Rag Ng! 868,486 AUQUST 07, 1873 RENEWAL DUE:  AUSUST 07, 2003 REGISTERED
Aso Ne: 72/422888 APRR. 28, 1972 -
Pat: BAA208-0007-099
Clasecy: 8 !
8 FOUWAREBUANALY, £ CREAM 23007 70D SCOOTE TEWML WPOONG ANC FORES, CJM UPENENG, BOTTLE DRERUES,
ORMINED CAN ANU BOTTLE JPRNERS. FUELEAR, KN AND EATING UTRNEKS, MaMET, TONVIS, FONEE ANO SPODEN
) -
BONNY UNITED STATES
ownar: RONNY PRODULTS, INC. .
fea No: 838,703 OCTORER 29,1974  RENBWAL DUE  OCTOBER 20. 1894 ABANDONSD
.. H . Rell 006299-0009-90¢ .
Classes: 8

SOTILE £47 CLOMINES G GXN GLOSURES FABNICATIC FRNCIPALY OF MITAL
|
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TRABEMARK REPORT

BONNY S S — UNITED STATES

Gwmar: BONNY FRODUCTS, INC. \
Reg No: 1,876,111 MAY 28, 7886 RENEWAL DLIE: MAY 28, 2008 REGISTERED

Apg Nai 741626098

HEATEAR BAECHAMCAL TIMERY (N VAR

JANUARY 28, 1898 8TC. B WOR B MAY 28, 2002

Rah 0OG208-0016-008
Carses: §, 9. 20, 21
B HONSLECTRIC OX RANDIPERATED

Y AND OTCHEN UTREILE, INALELY FORKE, SPOOKS, FRUIT PPELERS, SCTROORE, TORGL,
IONMT SHARFENIRD,

JIEGMATE PORME. RISTRONE TRRERS
28 MLATTE NGUER PLAKTE (OBTTER B
21 HOVEEHOLD UTENENS: MAMKY. SPA TENERL MAMMERT, BAYTW TPUOWE, ETRUNER GPOONE AMIXEE

WOTTED PO, LADLES, WHIPE. I THE NATURY OF BALALL WARKN, STRANERS, MAGHIRE, SPAGHETN SERYERR. KITCRIN
RACKE PUA HAHGING UTRBMmLL SL00PE. MONILECTRIC DOUGH SLENTTRG PASTAY BALMNER, RUNNGLE,

D NORMITRL MATE NANGERE

H

NON-ELSETIIC BCTTLE AND JAR OPENERY. TOWE NUIDERLIET POOD SONTAMER COVERE: ROLUING MRE WAXING CUPE
BAITIRE. POULYRY LFTERR POULTHY S URILLE; HONEY SERVERE. TEARALLS MOT BF PRELITUR MFYAL, TEA WRUSER
SPOONE, ROY OF PECIOUS METAL PEPPER MILLS. £O0R NELDERG AMD RERWERS: VERETANLE BRUSHSE. SPFLATRR
SUNDR, STEAMER BARIETS, MOT 8T MANTG DOASTERS NOW- METAL CLIPS FOR CLODWIS RAGK 2POON RESTS, Co8
FIPANATORE, CORTE LTEAL SADE OF TE AND WIS LRDSK. MONLECTRIE LECHNE, CRRICESRUWE, SUTTING BAARDA, LA
BARLIC PRESSEE .
t
) |
BONNYWARE I, URITED STATES
Suner: BONNY PROBUCTS, INC. lw
Reg Na: 974 961 DECEMRBER 18, 1873 RENE AL DUE: DECEMBEK 18, 1933 ABANDONED

Rt CO8350-0008-008
Clagses; 8

£ STABRESS STEEL TARLEWARE AND BANWANE-HAMELY, DANER XNNIS MNUIK RGNL SOUP SPOONE, TEARRSCRY, SOCTTIE
l.:m SPOONE, COSXTAL FORKE, AMD BAA UTRITY Rurree
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THADEMARK REPORT
CHEF'S HAT DERIGN e UNITED STATES
owmer: BONNY FRODUCTS, INC. .
Rag No: 1,952,989 JANUARY 30, 1386 RENEWAL OUE: JANUARY 30, 2006 REGISTERED

App Nex 741525879

JANUARY 20, 1883  6GC. B &/OR 15:  JANUARY 30, 2002
' Beli DOR2I8-0014-890

‘ Cessea: 8, 8, 20, 21

¥ NOATLICTRIS DR RANG-OPERATED £ AMD TENEN UTBHALE. RAWPLY, FORKL 870088, FAUT PERLGARLICISSORS, TOMAL.
GAATIRE, VEQETARLE SHAEIDING, GAN WIRE CHIZSE WICERY, OWEEAE MANER. CAN DPLAERG, ISP SARMDEAL
PIRE ENIVER, FASTRY AND DIXWR EFATULL XAVES, E00 SLNVEAL, LORITAR CRACKING WOT OF PRTLKLS MITAL
IR SEVERIAL, LODSTEN D CRAR QT OF PREEIUR WETAL, QLAM IORYER, WET CNAGKERS WOT OF FRIGARN METAL,
SKEWERS. TASLESMOOAR, TEARPCINL TFO0NS. DINIR PR BALAD PCRER. ENVER. HORS DURIVRE IOWVES. HOWS
IDEUYRY POREL TOMATS MRS, APAE META SUTTIRG WRSSTAME CHOPISNS, MEAT TEXDERZING O THE NATURS
OF MILT MALLETH, 1B THA WPRONG. PiC FaRil, QRAPIPRUT WPCORL, STAAESNY HOULPRE, MEATRALLENS, CODYTE
AND MASTRY CUTTERS, WHETARLY PEELING, PANFRE AKD COAEWE, CARESE CUTTERL. CHDFITICER. AMDI MICHIC OETS SOMPNSME
WIERLIOKN KMPL MK AND 3PO0N

§ WEASURNE CUPL MELSURNG SPBONE]'CANDY TWERMOMETERS, RIFRIQINATON TXERMNOMETERS, PUULTRY TIMERS, WALL
THEAMOMETERS, MONOWAYL THERMG WMEAT THIRMOMETENE, OVER THEAMOMETENR. SOFREL MEASUNIE. NELNINCAL
TINERS W YARIOUS DETORATIZ PORME ARD RLECTRUNC Tugixe

20 MASYIC HOOKE PLATTSS (ORETER B4 AMC NON-METAL PLATE HANGERE

21 HOUSEH LD UTINMLE MAMELY, BPL TINERS, SCINAMGAL, BANTUI SPOOKE, STRAINER SPUOMS, NOUNS IPOONS,
GOTTED SUPEE, LAILER, WHIE B T MUTLRE OF SMLLL WHSKE, BTRABWRE, MASHERESPARNETTI BURVERS, XITCHEN WAL
RICKE POR NANGWG UTENGRS. E0are, MOR-ESCTRIC DOUGH SLENDERS, PASTRY BRLMSEE, ROMA, SCRIMAT
RON-FLUSCTRE: BETTIE ANO JAR OPENERT, TOWSL ICOLDERS, PET Rooh PONTANER COVERS, NOLLWAS FOeS, 320M0 CU9L,
BAITIRG. POULTRY LIFTERS, POILTHY LA PO SRILLE, WOKEY SERVIWL, TEAEALLE MOT OF IRETKIUS METAL TEA WEUSEX
SPO0NS NCY OF PRECINVE METAL POPOEL MELR, EORN ROLDERE AMD BISWERSG, VEGRTARIE GROGMY. SMATTER
GuaADe STELVER lllmt!!flﬂll@. MASTIE COASTIRS, NONNETAL GLIPd TOR CLONNG RADR, &PoOM REGTS, 6

:&I&Ml EAFFEL MLYERS WALE OF PLMTIC AND WARE MESK, MOMNELECTHIC JUISERG, CORKOCAEWS. SUTTING BOARDE. Ak
:m .

WOOD ACCENTS COLLECTION ’ UNITED STATES

owner RONKNY PRODUCTS, INC.

App Not 75406555

PENDING APP,
CECEMBER 17, 1897
Ref: DOBIDVIOI-DIE
Clasres: 8, 21 K
I CROWERS, CUTTERA DOUSE AiD FAOTRY RREMDEAS, BRATERL, ENYRM, NON-ZLEDTRIC SAN QrENCRG. PERLEAL, MLAER
PENCHES, SUGERE

mnmmmswmmudn.umtmmmmﬂm EPATTIN SUARDE, SPHONE TURNERS,
WS
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TRADEMARK REPORT
BONNY . URUGUAY
Ownar: BGNNY FRODUCTS, INC.
Reg Rat 288,253 AMNL 07, 1908 RENEWAL DLE APRIL 07, 2008 REGISTERED
Apu Ne: 286,293 NOVEMEER 01, 1883
. Raft OEZOS-O007-0A0
Clzsaes; 8 !
N NOULAVAMS LD IITVHIN! U TIOLE K5 CRAEAM T0UTPR, FOBY ICOOPR, SERVING BRIORE AT PORYS, CAN OPEXINS,
ROTTLE TPONITR COMBMAD CaX NNO WO, VEETABLE PCELERS, KIWEE AND KATING UTENGILE, RAMELY WNAES
FONKE ANy Puide g
BONNY VENEZUELA
owner: BONNY PRODUCTS, INC. o T
PUBLIRHED
Apu No! T8,054§3 SEPTEMBER 01, 1593
Publization Datat " JANUARY OF, 1996
. Rofl ROSIOR-ODO XGRS
Classas: 8

RHIUSAUANES ANG TITEMEM MTBLLY NANELY. ICS EASAM RCODRG. FOO0 KCOOPS, SCRIHS SPOSNS A FOKKR, BAN SMNEAR
SOTTLE OPCNERY, Eoame: CAM AND ROTTUE ORCNTRE, VESSTABLE PERLERK, KITVIR, IATING UTERSIR, MAMGELY KIVES, FORIG
AN JPOONS .
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