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CONTRACT OF SALE
THIS CONTRACT made and antLred into this \?YY, day of @s§.\§ ;

1989, between Jet-Tone Musical Produ#ts, Inc., a Connecticut

corporécion, hereinafter referred to!as the "Seller™, and Dennis
Bamber, an Indiana regident, hereina%ter referred to as “Buyer”.
RECITALS:

The Seller is the owner, o$ecator and manufacturer of mouch
piaeces for brass musical instruments‘and other musical products known
as Jetfrone.MUSiCalIPFOdUCtS, Inc., ocated at 1255 Kings Highway East,
Fazrfiéld, Connecci&ut, 06430, and dlsires to sell said business,

together with the assets hereinafter specified, collectively referred

§ . . ) .
to as 7said business."

)
Seller deSifes to sell to %uyer, and Buyer 'desires to
purchase from Seller, said business. |

]

|

IT 18, THEREFORE, AGREED:

PURCHASE AND_ SALE

1. Seller shall sell to Byyer and Buyer =shall purchase from
Seller;on the terms and conditions sgt forth in this Contract, all of
the fo#lowing:
v (a) All the stock-in-trade, including raw materials, work in
procesé, andJCOmpleEed inventory as determined by the complete
inventéry and accounting of such sto¢k—in-trade and merchandise ta be

taken as péovided in baragraph 9 of this Cbntract;
J !

i {b) All the fixtures, templates, machinery, buffing and

grinding equipment, and ocher tang;ble agssets of said business on an

y attached hereto marked Exhibict

e

“ag

87 basis pursuént to an invento

A; : :
(c) All the trade, busine#s name, books and records,

customér lists, salés.brochures, including bur not limited to dealers,

wholesalers, individual customers, iTvoices, manufacturerc's

instru?tions, supplier's list, Eloor#lan arrangement including the

TRADEMARK
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arrang%ment including'the tradename %f Jet—-Tone, heretofore used by the
Seller!in the conduct’ of said busineés and all right to use the same,
which éhe Seller may have acquired o¢ heretofore used in connection
with tﬁe said business, as well as a+y other intangible assets of said
busineés. Seller fur¢her agrees thaé the purchaser, his heirs and
assigné, shall have the right to useisaid tradename and/or trademark,
servic%marks, servicemark applicacio&s and copyrights owned or
reqiscéced in the name of Sellex or &n which the Seller has any rights
in uho?e or in part, ‘either individuLlly or as the whole or part of any
corporéte name of any corporation which the purchaser may hereafter

|
organize for the conduct of such busliness.

PURCHASE| PRICE

j 2. The purchase price shall be Fifty Thousand ($50,000.00)

DoIlaﬁs.

; PAYMENT OF PURCHASE PRICE

3. The purchase price is payable as follows: The sum of

Fifty jThousand ($50,000.00) Dollars |[shall be paid tc the Seller at the
f | .

time ﬁf closing |
! !

WARRANTIES!BY SELLER

|
|
I 4. Seller{hereby warrantﬁ and represents to Buyer that:
Il

; {a) The books of account ﬂor said bu31ness conctain a full and
! | TR e ,A&«ALJ//ij’
complete record and. account of the inancial affairs f said buszines

\

f .
and tfuthfully set forch all liabiljties, assets and other matters
perta1n1ng to the fxscal or flnanclal condition of said business. The
:books(and records of rthe period ending prior to the closing fairly

. i o .

'reflect the financial condition, redults of operation of said business
. i 4

‘as of;such day of the period then ehding, in accordance with gernerally
. : i

N : ¢ |

laccepkea accounting principles. f

g (b)) Selle: is the sole owber of said business with full right

.to se}l or dispose of it as she may;choose and that no other person or
!

. P .
;parsons whatsoever have any claim, rxgh:, citle, interest, or lien in,

| 3 TRADEMARK
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|
!

to, orjon said business. l

(e} Seller owes no obligatjons and has contracted no

llabil#ties affecting said business +r which might affect consummation

’ " [y .
of the | purchase and. sale described ii thigs Contract nor will such

r

purchase and sale conflict with or violate any agreement or law to
: : . !

which Seller or said pbusiness is sub?ect-

: i

i

(d) No litigation or proce?dings, legal, equitable,

administrative, through arbitration,!or otherwise, are pending or
{ : |
threatened which might affect said stiness or the consummation of the

purchaée and sale described in this %ontract.

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

i . :
relatiqg to the business and to the roperty to be gold to Buyer
{

i

pursuant to rthis Contkacc. The boar? of directors and shareholders of

it
Sellerihave auchorized and approved jnd Seller has taken, all action

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

ctherw#se to authorize and approve cTe execution and delivery of this
agreemént. oo i ;

é (£) Seller has paid in ful%, or will arrange for such
paymen%, all: taxes %whed by the business and property subject to this
Cohtraét, or which may arise as a result of this Contract.

E (g) Seller does not own, of have any legal or equitable title

in, any real property.

(h). Thereiéke no outstanding notes or accounts recaivable
Py .

i N
relacing to the accounts with Seller |of, oc advances by Seller to, any

i o .
shareholder, officek, director, empldyee or affiliate of Seller.

WAIVER OF BULK SALES LAWS

]
! S. The Purchaser waives the regquirements of the Bulk
i
I . .

Transfgr Divigsion of the Uniform Com&ercial Code of the State of

Conneciicut and in lien thereof, accepts a closing affidavict.

i
¢ CLOSING AND ESCROW
t

6. The ciosing of the salT and purchase described in this

| TRADEMARK
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Contract shall cake place at 1255 Klngs Highway East, FfFairf ield

L ema—

Connecticut on april >7 . 1983/' At the time of closing, Seller shall

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

other instruments as may be necessary to transfer to Buyer all of the
‘ ‘ !

assets of the business 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 dascribed in

this Cpncract, Seller shall continuel to operate gaid business in the

Same m?nner as it has been operated |in the past.

RISK QOF LOSS

'
'
i
i

8. The Selléer assumes all risk of loss, damage, or
destrchxon to said busxness and th assets of said business subjece to
ch15,Qontract up to the time of closling. In the event of any such loss
which Fubstantially impairs the value of said business, the Buyer shall
Pave ghe right to tarminate this Contract or to close and receive an ;
éssignhent of the applicable insurarce proceeds. Should said business
be cl%sed or inter&upced for a peridd of five (5) days prior to the
date #E closing of . the sale and purghase by reason of any evant not in

the rﬂgular course of business, Buyer shall have the right to terminate

I
this Contract.

1

; } INVENTORY |[OF ASSETS

{

9. A complete inventory ?f the stock—in—trade, merchandise,

)
|
and o:her tangible assets to be sol+ and purchased under this Contract

sha11|be taken on at the time of glqsing and shall be of a minimum of

1,087 mouthpriece . sThere ?hall be | minimum trumpet inventory of 562,
114 tgombones, . 0 flugal orns anf 291 coronets. There shall also be
!

part éf the inventory approximately 5,000 blanks from which finished
: | :
goodSImay be produceq. Said business will be closed immediately prior
to the taking of the inventory and Tlll remain closed untill after the

closing of the sale and purchase de%cribed in this Contract.

TRADEMARK
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DISSCOLUTION OF

™ 32371125 . a5

CORPORATION

0.

dissolution proceedings of Jet~Tone Iusical Produces,

Connecticut corporation, on or befor

|
Seller warrants to the Buyer and it will commence the

Inc., a

May 31, 1989.

1

COSTS AND éXPENSES

11.

All costs and expenseg incurred in conducting the
!

purchase and sale described in this tontract in the nanner prascribed

by this contract shall be borne by deer and Seller as follows:

Buyer and

(a) Each party,

charges of the attorneys retained by

Seller, shall pay the fees and
him.

shall be paid by the parties,

and warrant that they have

to give rise to any valid

(b) All other expense incurred
Buyer and Seller, in egual p:opor:iéqs.

(c) Buyer and Seller represent
dealt directly with omne another so as not
clalm for brokerage. i

CORPORATE RE[SOLUTION

12. The Seller shall provi
rescolution executed by the President
authorizing the sale of said assets a

free and clear of any encumbrances, 1

ENTIRE AGR

de the Purchaser with a corporace
of Jet—-Tone Musical Products, Inc.
nd representing said assets are

iens or claims.

EEMENT

T

13. Thisa Contract constitu
between Buyer and Seller respecting s
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

aid business or the sale and
nd correctly sets forth the

ch other as of its date. Any

ing said business or its sale to
Contract are null and void.

5 FEES

14. Shouﬁd-any litigation

to this Contract concerning said busi

and duties of either in relation thereto,

be commenced between the parﬁies

hess, this Contract, or the rights

the party, Buyer or Seller,

|
| TRADEMARK |
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prevailing in such litigation shall be entitled, in addition to such

other relief as may be granted, to a

t

actorney's fees in auch litigtion wh

court in such litigation or iIn a sep

S

purpose.

reasonable sum as and for his
ch shall be deteomined by the

rate action brought for that

INDEMNITY

15. Seller shall indemnif$
]
against all iiabilities and obligaci?

l
NO ASSIg

and hold Buyer harmless from and
ns arising prior to closing date.

NMENT

16. Neither this Contract nor any interest therein shall be

assignad by Buyer or Seller without g
Provided, however, nothing contained

the Seliler, afrer congummation of thd

this Cdntract, from riegotiating, assi

promissory ncte or other evidence or |

he written consent of rthe other.
in this Paragraph shall prevent !
purchase and sgsale describedi in
gning, or transferring any

indebtedness given her as a part

of the jpurchase price for the purchage and sale described in this

Contract. !

f
BINCING ON

HEIRS

17. This Contract shall b

binding on and shall inure rto the

benefit of the heirg, executors, adwinistrators, successors, and

assign@ of the parties hereto; nothirng contained in this Paragraph

ahall qe construed asia consent to a'y assignment of this Contract by

either?Buyec or Sellerxr except as pro

1

Contrace . !

ided in Pavragraphb 14 of thig|

Executed at Fairfield, ConJecticut, on the day and year first
: .

above ﬂtitcen.

JET—TONE MUSICAL PRODUCTS, INC.

'

!

i Toni Cunninghaw
SELLER

oo 5.0

UenhiavBamEéY

‘ 17
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assignment document. Place a check mark in appropriate box to indicate whether or not a designation of domestic representative is attached.
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pages as the continuation of Jtem 4.
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Enter the totas fee enclosed or authorized to be charged. A fee is required for each application and registration against which the
document is recorded

[tem 8. Deposit Account Number

Enter the deposit account number to authorize charges. Attach a duplicate copy of cover sheet to be used for the deposit charge account
transaction.

[tem 9. Statement and Signature

Enter the name of the person submitting the document. The submitter must sign and date the cover sheet, confirming that to the best
of that person’s know ledge and belief, the information contained on the cover sheet is correct and that any copy of the document is a true copy
of the original document. Enter the total number of pages contained in the cover sheet, including any attached pages containing information
continued from the items of the cover sheet.
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