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|
CONTRACT OF SALE

. : ‘
THIS CONTRACT made and entéred into this \@4\, day of‘Rs@.ks .

1989, between Jet-Tone Musical Produ%cs, Inc., a Connecticut .

corporé:ion, hereinafter referred to!as the “"Seller”, and Dennis
‘ !

Bamber, an Indiana resident, hereinafter referred to as “"Buyer®.
|

RECITALS:

The Seller is the owner, o?erator and manufacturer of mouth
pieces for brass musical instruments and other musical products known
as Jet~Tone Musical Products, Inc., located at 1255 Kings Highway East,

Fairfield, Connecticut, 06430, and desires to sell =said business,

:ogethér with the assets hereinafter specified, collectively referred

] . . - '
to as "said business."
! Seller desires to sell to §uyer, and Buyer 'desires to

purchase from Seller, said business.
: L ]
IT IS, THEREFORE, AGREED: i

PURCHASE AHND SALE

1. Seller shall sell to Buyer and Buyer shall purchase from
Sellerlon the terms and conditions s#c forth in this Concract, all of
the following, . |

' (a) aAll the stock-in- tradg, including raw materials, work in

proces%, and: comple:ed inventory as determxned by cne complete
invent&ry and accountzng of such sto¢k~1n-txade and merchandxse to be
taken as p:ov1ded in paragraph 9 of this Cbntract;

(b) All the fixtures, temélatos, machinerm. buffing and
grindiﬁg equipment, and ocher tangxble assets of said,business on an

| : .
“as 187 Pbasis pursuant to an inventory attached hereto marked Exhibitc

As |
(c) All the trade, bu51ne$s name, books and records,
custOmer liscs, sales brochures, including but not llmzted to dealers,

wholesalers, 1nd1vxdual'customers, +voices, manufacturer's

inscru¢tions, supplier s list, floor#lan arrangement including che

|
|
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arrangdment includiang the tradename

Selleriin the conductvof said busine
which the Seller may have acquired o
with the said business, as well as a
busxnegs. 'Seller furither agrees tha

assign#, shall have the right to use

! ‘ . .
servicemarks, servicemark applicatio
registéred in the name of Seller or
in whole or in part, either individu

corporate name of any corporation wh

. i
organize for the conduct of such bus

TO 92371125 P.B83

of Jet—-Tone, herécofore used by the

ss and all right to use the same,
¢ heretofore used in connectlon
Ay other intangible assets of said

; the purchaser, his heirs and

i
|said tradename and/or trademark,
‘ ;

s and copyrights owned or

gn which the Seller has any rights
| .
511y or as the whole or part of any

1ich the purchaser may hereafter

iness.
f PURCHASE| PRICE :
?, 2. The puéchase price shalll be Fifty Thousand ($50,000.00)
Dollarf ﬂ
i PAYMENT OF PURCHASE PRICE
é 3. The purchase price is !payable as follows: The sum of

Fifty {Thousand ($50,000.00) Dollars
time éf closing

-WARRANTIES

shall be paid to the Seller at the

4, . Sellerihereby warrantﬁ

la)

complete record and account of the

and ttuthfully set: fprth all liabil t:es,

!

,per:a;n:ng to the fzscal or flnanc1T1 condition of said business.

‘books |
‘reflect the financial condition,

as ofisuch day of the period then e
i

naccepped account;ng princlples.

|

{b) Selben is the

t
i

'to sell or dispose of it as she may

persohs whatsoever have any claim,

hding,

right,

BY SELLER
T

and representsrto Buyer that:

The books of account ior said bus:ness contain a £ull ana

M3y, r ¥

aiad busxnes//’

The

1nancial affairs df s

assets and other matters

and records of the period ending prior to tﬁevclosing fairly
| ’ '

reSults of operation of said business

in accordance with generally

sole owher of said business with full right

choose and that no other person or

title, interest, or lien in,

TRADEMARK
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to, or on said business.

i (c) Seller owes no obligatjions and has contracted no

liabilities affecting said business ¢r which might affect consummation

of the purchase and. sale described iI this Contract nor will such

olate any agreement or law to
: . . . |
which Seller or said business is sub?ect.

purchase and sale conflict with or v

f (d) No lxtxgat1on orx proce?dlngs, legal, eguitable,

adminlstratlve, through arb1tratxon,for otherwise, are pending or
| .
threa:gned which might affect said bqsiness or the consummation of the

purchaée and sale déscribed in this ¢ontract.

| (e) Seller has complied with all laws, rules, and regulations
i P , .

.relathg to therbusinéss and to the property to be s0ld to Buyer

pursuant to this Contkact. The boar* of directors and shareholders of
] ) :

Sellet%hgve au;horiéea and approved jnd Sellér‘has taken, all action

requiréd by law, its certificate of ncorporatation, its by-laws or

' * F L

otherwﬂse to authorize and approve cTe execution and delivery of this
[

agreement. - % 5 :

i (£) Sellet has paid in ful}, or will arrange for such

'paymenﬁ, afl;taxes owned by the bus1ness and property subject to this

Cohtzaéc, or. which may arise as a re%ult of this Contract.

E (g) Seller does not own, ot have any legal or equ;table'title

3 | :
in, any real ptopertys
i . .
f (h), There are no outstanleg notes or accouncs~receivab1e

rela:ing to che accounts w1nh Seller jof, or advances[by Seller to' any

sharethder, offxcer, ditector, empl&yee or af£1lxate of Seller.
% ' WAIVER OF BULK SALES LAWS
5 S. The Purcnaser waives tTe requirements of the Bulk

|
Transter Division of the Uniform Commercial Code of the State of |

Connecticuc and in 11eu thereof, accepts a closing affidavit.
l

CLOSING AND ESCROW
{

5 6. The closing of the s;l% and purchase described in this
{

i
|
i TRADEMARK
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Contract shall take place at 1255 Kings Highway East, Fairfield

j . m—

Connecticut on April >/ , 198%{ At the time of closing, Seller shall

execute and deliver to Buyer such bijlls of sale, closing affidavits and

other inscruments as may be necessary to transfer to Buyer all of the

assets of the busineés being sold pursuant to this Contract free and
clear bf'all liens, encumbrances, or| claims.

CONDUCT OF; BUSINESS

7. Pending closing of the sale and purchase described in

ihis Contract, Seller shall continue to operate said business in the

. Same m%nne: as it hag been operated in cthe past.

RISK OF LOSS

P
1

i 8. fThevSellér_aésumes all risk of loss, damage, or
écstfu%:ion-to said $uainess and the assets of said business subjec: to
chis-C@ntract up to the time of closing. In the event of any such loss
whichésubszantially»impairs the value of said business, the Buyer shall
#ave Qhe right to terminate this Contract or to close and receive an
éssigdmsnt of the applicable insurarice proceeds. Should said business
?e clésed or interéupced for a perigd of five (5) days prior to the
date 4f closing of  the szale and purghase by reason of any event not in
;he r%gular course of business, Buy%r shall h;ve the right to terminate
this dontrac:.

i

i f INVENTORY |OF ASSETS
[
\

9. A complete inventory ?f the stock—in- trade, merchandise,
hnd other tangible assets to be solé and purchased. under this Contract

shalllbe taken on at the time of clos;ng and shall be of a minimum of

A 0871mouchp1 //; here % hall be % minimum trumpet inventory of 562,

j
114 :rombones, 0 fluga orns anT 291 coronets. There shall also be

part of the 1nventory approximately (5,000 blanks from which fxnlshed

1
goodslmay be produced. Said business will be closed immed1ate1y prior
to :he taking of the inventory and Tlll remain closed un:il after the

closxng of the sale and purchase de%crxbed in this Contract.

| |
|
I
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DISSOLUTION OF

TO 92371125 P. 86

CORPORATION

10.

dissolution proceedings of Jet-Tone Iusical Producets,

Connecticut corporation, on or befor

1

Seller warrants to the Buyer and it will commence the

Inc., a

May 31, 1989.

COSTS AND &xpsusas
=

11.

All costs and expenses incurred in conducting the
1

purchase and sale described in this ¢oncract in the manner prescribed

by this contract shall be borne by By

(a) Each party, Buyer and
charges of the attorneys retained by

(b)

)yer and Seller as follows:
Seller, shall pay the fees and

him.

All other expense incurred shall be paid by the parties,

Buyer and Seller, in egual proportions.

(c)
dealt directly with one another so a

claim for bfokerage.

Buyer and Seller teprjseﬁc and warrant that they have

not to give rise to any valid

CORPORATE RESOLUTION

12, The Seller shall provi
resolution executed by the President

authorizing: the sale of said assets a

de the Purchaser with a corporace
of Jet-~-Tone Musical Products, Inc.

nd representing said assets are

free and clegt_of.aﬁy'encumbrances, liens or claims.

v

ENTIRE AGREEMENT

13. This Contract constitu
between Buyer ana Seller réspecting -]
purchase described in this Contract a
obligations of Buyer and Seller to ea
agreements or representations respect

Buyer not expressly set forth in this

ATTORNEY®

tes the sole and only agreement

pia business or the sale and
‘d correctly sets forth the
eh other as of its date. Any

ing said business or its sale to

Contract are null and void.

FEES

14. . Should -any litigation
to this Contract concerning said busi

and duties of either in relation ther

Le]commenced'bétﬁéen the parties
Less,

eto,

|
|
]

this Contract, or the rights

the party, Buyer or Seller,
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prevailing in such litigation shall be entitled; in addition to éucn
other %elief as may'bg granted, to a reasonable sum as and for his
accornéy's fees in sach litigtion which shall be determined by cﬁe
court én such litigation or in a sep%rate action brought for that

purpose.

|
INDEM&ITY

15. Seller shall indemnifJ and hold Buyer harmless from and
gainst all liabilities and obllgatans arising prior to closing dacte.

NO ASSIGNMBNT

16. Neither this Contract 40r any intereat therein shall be
assigndd by Buyver or Seller without ¢he written consent of the other.
Provided, however, nothing conta;ned in this Paragraph shall prevent :
the Se#ler, after conSummation of the purchase and sale describednin
tﬁis Céntract,‘from'hegouiacing, assigning, or transferring any ;
promisdory note or other evidence or [indebtedness given her as a part
of the;purchase price for the purchade and sale degcribed in this:
Contract. : : i

BINLCING ON HEIRS

; 17. This Contract shall bd bpinding on and shall inure to the
benefit of the helrg,zexecutors, administratctors, SHGCessors. and
assigns of the parcies hereto; nothing contained in this Paragraph
shall ﬁe cthtrued asfa_consent to arly assignment of this Con:rack by
ei:her?auyer or Seller except as provided in Paragraph 14 of thisj
Cbntra&t. |
_ Exécuced at Fairfield, Conqecticut, on the éay and year.first
above written.

JET~TONE MUSICAL PRODUCTS, INC.

t

Tont Cunn1n§hdm
SELLER

PSS

Dennis Bamber
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