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Execution Date: November 14, 1996 (Designations must be a separate document from
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BILL Or' S3ALE

AND KOW, TO WIT, the instant BILL OF SALE is made by and
between ALLEGEERNY VALLEY BANK | OP PITTSBURGE, a cozrporation,
(hereinafter "BANR"), with a |husiness address of 5137 Butlex
Street, Pittshnrgh, Pa..,

10

svlvania corpcration having its
business at 82l 17tix Street,
) .

Cheeolates, Inc. (hereinzfter
zsaip o©f certain persanmal

BAOYZR CADY COMPANY, INRC. a P
office and principal place
Altcona, Pa. (hexeinafter "B

WHEREAS Gegffrey Hoehm
"Beoehm”) heretofore acguixed
property, specificzlly includipg "but neot limited to invaentory,
raw materials, work in progress, eguipment, 2ixtures and
furnishiags, receivablesg, pulchase ordars, coaftracts, trade
names, trademarks, uniform product codaes, and all other persomal
property of "Boehm®, tangible cr|intangible; aad .

WHERZAS "Roehm® heretofols! becdme iandebted +o "Bank on

various obligaticas; =zad

WEEREIS "Boehm™ heretofar dccorded "Bank" a se=urity
izterest, as collateral for said abligationz then existing and/
r thereafter incurred, of *Bdehm~ +to “RBank" in and +o all
persanal proparty of "Soehm”, whgther tham existing or thereafie:x
acguired, specifically iacluding put not limited toc invencory,
rav matarials, work Iin progress, eguipment, fixtnres and
Zurnishings, xTeceivablaes, pudchbase ordezs, ooatzacks, +trade
names, trademarks, uniform product codes, 2nd all othex perscnal
propexty of "3cehm”, tangible of |intangible; and

n

WHZREAS ~“Bank™ haretofore} |as reguired by applicable law,
perfected =maid - security Iiantexgsks by the f£iling of rTecord the
reguired U.C.C.-1 financing stapements; and

WEEREAS “Boebm” heretofei defaulted in paymeznt on the
obligations secured by said segurity interest, thereby erzirling
“Bank~ ©o enfcrce sald secuxigy| interest, and to liguidate tThe
"collatezal* for application of khe sale proceesds toc the secured

chligation(s}; and

1

WEEZREAS “Bank” heretofozne| declared the cbhligaticos iz
defanlt, and accorded all netifes raequirzed under the applicahle
provisionz of the Uniform C rreial Code (L3 Pa. C.S.A. Section
1101, et seq) to all paxties entitled thereto of the said defaunlt
and "Bankg"® intent to enforce i Isecurity interest aad liquidate

said collateral; and

WEEREAS “Bask"™ haz clegte o liguidate the said collate=al
through a private sale of the fme for a commercially reasonable
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sale of sa‘d ccllatezal (exclns Te of one fimanced autamabile, to
wiz, a 1} and furthexr exclusive of tha
lease for the premises k/a Omng Chocolatas Square between Gecf"‘cy‘
Boehm Chocslates, a Pennsyl 4 Parthership and "Boghm", and
under and aswbject to the agr¥esment between "Boehm® and Svﬂly
Fogtar, Inc. )3 and

WEER®AS ~“Bayer” has off

d "Bank” Five Hundred Thcu..a.nd
Dellarz ($500,000.00) as the le price for the said ccllate=al
being lz."'m.c.a.ted {exclusive cof or.,ze finagcad autcmob;.le, to wik, a
and further exclusive of the lease fcox
the premises x/a Oue Chccclar. Square Dbetweezn Geofixey IZocekn
Caccolates, a Pennsylvania Pacinershipy azd “Baehm~, and under ac=d
sudject ¢ tkhe agreexment betw "Boehm” and Sal.ly Foster, Iz=.
}; and l ;

ed that said sales price is fai-
fuxthkex, haz znot -e-—e_:.ved any
...E the ratanticn, sicx to the

higher or bettar offer, desp
declaration of default, of a b okeg:' by "Beehm~, who attempted to

lecaze and ebtain interested parties to puzchass the assets of
“Beehm®; and

WHEREAS ~Buyer® has, simltanesusly with the execuzicn
ezeof, ramifZted the agreed |upcn purchase price to ™Bank”,
raceizt and suffici=ncy thereof|keing ackacwledged, and

WEEREBAS “Bank” has deta

and commercially reasonable,

WEEREAS the parties herete, “Rank" and “Buyex”®, bhezetofore
agreed upern the terms, condit:.:aau, and provisions for the sale
thezeocf by “Bank* and the pL:;cIuse therecf Dby “Zuyezr", the
previsians therecf being set foith kerein; and

a sale free and clear of all flenz, clai=zs, charges, contrads
rights, security intezests or encumbrances of any party,
{exclusive of cne financ autcmobile, ta wit, a

. and further exclusive of the lease for
the prexmises k/a One Checolakel Square bebweszn Gesffrey .Bcehnm
Chocolates, = Penasylvania FPaxt ship.and "Boeam”, and under and
subject to the agreement betwe “Boehm~ and Sa_’Lly Fostexr, Inc.

}: aud

WHERRAS the =aid pale/cconveyance/transfexr is recuized to be
3 :b .

WREREAS the instapnt EBILL QOF SALE is being made puxsuant to
+he terms, conditions and provilgicns cf said agreemaent, and to
give effect thereto,

NOW THIS INDENTURZ WITNSSSEFH that the said "Bank”, '
for and iz considerztian of d payment of .the sum of TIVE
D
v

EUNDRED TECUSAND DOLLARS {SSD0,0; 00) lawful money of the UNITED
STATES, paid to it by the 4 at or befgre the signing and

delivery hereoif, receipt thereof| being acknowledged, daes, WITE
INTENT TO BE LEGALLY BOUND HBEREEY, does kereby covenant and agree
as follows, te wit:s
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1. The =zecitals set fortH above are incorporated he:ei:-.: by

CeZerence as covezaats as fullyg as of restated as such at lengtk.

sold, assigned, <transiezred,

2. "Bazk™ bhas bargainef,

alianed, Zzaleased and confirmed, and by these presents dees
assign, bargain, sell, transfer, a.lic:.. relegase aund confirm unte

the BUYER all zight, title, and erest of “Boehm” in aod to all
pexrsonal property of “Beoemm”, angible and/ aor intangible, and
wheresoever situate, specifically inclodinmg but zmot limited to
inventery, raw materials, wor¥ in progress, eguimment, fixtures
aad furmishings, raceivables, é—'cunt:, bank accounts, busizass
recaords, rpuzchase ordars, ccdaacts, trade names, trademarks,
uniform preduct codes, and [all other perssnal properzy - of
"Boehm®, tangihle oz i.nta.nqihlﬂ- :

3. The assets transferred ereby are transfezred in "AS 1S,
WHERE IS” condition, without warranties of any kind or nature,
SPECITICALLY INCLUDING BUT XOT LIHITED TO IMPLIED WARRANTIES QF
MERCSANTABILITY AND/CR ZPITNES éox A PARTICULAR PURPCSZ, title
alcne exsepted, provided hawe that the p*cvis:.cns of this
paragraph skall im Do way alk _, or diminish the ssgresentaticns
and/or warzanties swecifically set forth in tiis agreement.

4. “Banx~ :egresants and varTants that all right, title and
interest im amd ts tke said ne_scx:a.ltv transfezrxed and c.nveye»-
herezy is keirng transierved and ccnveved izee and cleaxr o liegs,
clains, charges, ann/c: e..cu:nc.ra:'.ces, as well as free and “elear
cf any interest of any third party, kscwn to "“Bamk"™ or which
should have been known te “Bank” f£rom a searzh of the pubklic
reccrds andéd/er an inspecticn pﬂ the c¢ollateral (exceptan octly

the agTeemect between “Bochm” ard Sall .y Fostez, Inc.) acd by __tF'z:
execntion and delivery kersof [Henk® is tzaasfezTing, ccmveying,
title and interest of

and assi g'n_.ng

or intangible, and whersascev
but znot lizived ts inventary,
egquizmene, fixtures and fuxnis
accounts, business reccords,

to “Buyer* all =zight,
"Beehm" in and to 2ll persezal 'frcper"y of "Ecelm”,

tangible apd/
situate, s::ec:.f:.cally incleding
zv materials, work in progress,
mgs, receivabhles, =2cccoumts, bank
hasa orders, ccontracts, trade

codes, and all cther personal

names, tradamarks, urnlform pro
property of "Bcehm-, tangible of intangible, Zree and clear of
liens, clainms, charges, and/ox c&.cumbram:es ; 82 well =23 free and
clear ©f any jintarest of any| third party, known +to “Bank" or
which shonld huwve beea known| tc "Back” £rem a search of the
public records and/ox a= :.nspe«-t!:.on of the collatezal (ex:entlng

only the agTeement hetween "Bcah.m" and Sally Foster, Inc.).

5. "Bank® ccvepants and VT;'[:.'&:?-S that it has full power and
authority <o sell the afcnesaid personalty and that the
conswmmation herecf sbzll not|constitute a breach of or be in
violation of amy agreement or contract to whick "Bamk™ may be a
party, and shall be and is| in accord with applicable law
regarding the liguidation of cgllateral by a secured party.

e
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6. T"Bank"

CONSOLIDATED smTus. INC.

represents anf

INC. 18145444923  p.gs

zxants that 1Lt is not aware of

z=or has it received notice fyomlany third paxty of any defective

©r dapgercus condition as to jany of the eguipment,

and/or furnishings that are t

7. "Bank” acknowledges
is determined that any llen
ar which should have been
cublic recerds aad/ox an in
divested from the prcperty H
and/or encumprance agains:
liable and/er zaspoasible t
Foster cantract), that
Rarmless therefrom,
limited to counsel
said claim(s).

fees and

8. This agreement sbhall

"Bank
and all

fixtures
ha [subject hereaf.

d| agrees that in the event that it
ozr encumbrance knowl to ~“Bank"
to "Bank®" frocm a search of the
pection of the cvllataral was not
eihg tTansferred and remains a lien
khe same, and /or that “Buyer® is
herafore (ezcept..ng only the Selly
“ |skall indemcify and Acld "Buva:

governed by the laws of the Jommepwealth of Penneylvania-

- . . LA
.Zffective this / ‘ f“_

e
-—=285T:

Al s,

/ &-aecrﬁef

cosTS therecf, including but ot
csdsts incuxrzed in defeading ar;_a.:.nst
be constued in accoxd with a.nd re
day of November, 1896, at 9 &0
A.HIECEE" VALI=ZZ 2.%.5.4 (v
PITTSS
2y za/ =g
BOYER CARDY COMPANY, INC.
g
By Q«‘[’s [/‘{‘*.’/ /fr't’/")“ -
/ s .
\_'/( T Fﬁ 3
TOTAL P.83

!
RECORDED: 06/03/1999
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