TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

Corrective Assignment to correct the name of assignor and assignee previously
NATURE OF CONVEYANCE: recorded on Reel 003195 Frame 0218. Assignor(s) hereby confirms the
assignment of the entire interest and the goodwill.

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

MIDWEST MUSICAL
INSTRUMENTS, INC., successor
by merger to MIDWEST MUSICAL 08/05/2005 CORPORATION: DELAWARE
INSTRUMENTS COMPANY D/B/A/
MIDCO INTERNATIONAL

RECEIVING PARTY DATA

IName: |IKAMAN MUSIC CORPORATION |
|Street Address: (1332 Blue Hills Avenue |
lcity: ||Bloomfield |
|State/Country: |[CONNECTICUT |
[Postal Code: 06002 |
[Entity Type: ICORPORATION: CONNECTICUT |

PROPERTY NUMBERS Total: 6

Property Type Number Word Mark
Registration Number: 1241104 P PERCUSSION PLUS
Registration Number: 1264036 LOTUS
Registration Number: 1539279 J.BALATON
Registration Number: 1553534 STONE
Registration Number: 1554463 STAGELINE
Registration Number: 2003214 AMIGO

CORRESPONDENCE DATA

Fax Number: (860)286-0115
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: (860)286-2929
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Email: TM-CT@cantorcolburn.com

Correspondent Name: Daniel E. Bruso

Address Line 1: 55 Griffin Road South

Address Line 2: Cantor Colburn LLP

Address Line 4: Bloomfield, CONNECTICUT 06002

ATTORNEY DOCKET NUMBER:

KMC-0154-AN

NAME OF SUBMITTER:

Daniel E. Bruso

Signature:

/Daniel E. Bruso/

Date:

11/08/2007

Total Attachments: 27

source=Asset Purchase Agreement 2005#page1 .tif
source=Asset Purchase Agreement 2005#page2.tif
source=Asset Purchase Agreement 2005#page3.tif
source=Asset Purchase Agreement 2005#page4 .tif
source=Asset Purchase Agreement 2005#page5.tif
source=Asset Purchase Agreement 2005#page6.tif
source=Asset Purchase Agreement 2005#page?7 .tif
source=Asset Purchase Agreement 2005#page8.tif
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source=0riginal Cover Sheet#page. tif
source=0riginal Cover Sheet#page?2. tif

source=0riginal Assignment to be corrected#page1 .tif
source=0riginal Assignment to be corrected#page?2. tif
source=0riginal Assignment to be corrected#page3.tif
source=0riginal Assignment to be corrected#page4 tif
source=0riginal Assignment to be corrected#page5.tif
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ASSET PURCHASE AGREEMENT
Dated as of August 5, 2005, by and among

MBT HOLDING CORP., MBT INTERNATIONAL, INC., MIDWEST MUSICAL
INSTRUMENTS, INC. and M&A SALES, LLC

o . as Sellers,
Lo

P

and

KAMAN MUSIC CORPORATION,

as Buyer

NOTE: THIS AGREEMENT IS SUBJECT TO BINDING ARBITRATION

739145
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EXECUTION COPY
ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (*Agreement”) is made as of
August 5, 2005, by and between (i) KAMAN MUSIC CORPORATION, a Connecticut
corporation (“Buyer™), and (ii) MBT HOLDING CORP., a Delaware corporation (“MBT™),
MBT INTERNATIONAL, INC., a Delaware corporation ("MBTI"), MIDWEST MUSICAL
INSTRUMENTS, INC., a Delaware corporation (“MMI") and M&A SALES, LLC, a Delaware
limited liability company (“M&A” and together with MBT, MBTI and MM], the “Sellers,” or

each, a “Seller™).

WITNESSETH:

WHEREAS, the Sellers are in the business of distributing and selling music instruments
and musical equipment (the “Business”);

WHEREAS; subject to the terms and conditions set forth in this Agreement, the Sellers

 desire to assign, transfer and sell to Buyer, and Buyer desires to purchase and assume from the

Sellers, (i) all of the Purchased Assets, which include all of the assets necessary to operate the
Business, other than the Excluded Assets, and (ii) all of the Assumed Liabilities of the Sellers;

WHEREAS, in exchange for the Purchased Assets and the Assumed Liabilities, Buyer is
willing to pay to the Sellers the Final Purchase Price; and

WHEREAS, each of the Sellers authorizes MBT to act hereunder in its name, place and
stead as fully as it itself could do, including the making or receipt of all payments that may
become due hereunder.

NOW, THEREFORE, in consideration of the promises contained herein, and other good
and valuable consideration, the receipt and sufficiency of which are hereby aclnowledged, the
parties apgree as follows:

ARTICLE I DEFINITIONS

1.1 Defined Terms. Capitalized terms not otherwise defined in this Agreement shall
have the meanings ascribed to them in Exhibit 1.1.

1.2 Construction of Certain Terms and Phrases. In this Agreement:
(2) words of any gender include each other gender;

(b)  words using the singular or plural number also include the plural or
singular number, respectively;

(© the terms “Article” or “Section” refer to the specified Article or Section of
this Agreement; '

NOTE: THIS AGREEMENT IS SUBJECT TO BINDING ARBITRATION

739145
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(d)  theterm “or” has, except where otherwise indicated, the inclusive meaning
represented by the phrase “and/or;”

(e) “include” or “including” means “including without limitation;”

® a reference to a number of days refers to calendar days unless Business
Days are specified;

~ (8)  all accounting terms used, but not expressly defined, have the meanings
given to them under GAAP;

(h)  all dollar amounts are expressed in United States funds;

)] the words “herein,” “hereof,” “hereunder,” and similar words refer to this
Agreement as a whole and not to any particular Article, Section, or subsection of this
Apgreement; and

§)) all references to statutes or regulations are deemed to refer to those
statutes and regulations as amended from time to time or as superseded by comparable laws.

ARTICLE I
PURCHASE AND SALE OF ASSETS;
ASSUMPTION OF CERTAIN LIABILITIES

2,1 Purchase and Sale of Assets. Subject to the terms and conditions of this
Agreement and in reliance on the representations, warranties, covenants and agreements

contained herein, at the Closing, the Sellers shall grant, sell, convey, assign, transfer, and deliver

to Buyer, and Buyer shall purchase and acquire from the Sellers, free and clear of any
Encumbrance or adverse claim of any kind whatsoever, other than Permitted Encumbrances, all
of the Sellers’ right, title and interest in and to all of the assets predominantly used in, necessary
for, or arising from the Business as of the Closing Date, which include the following properties
and assets of the Business as of the Closing Date (the “Purchased Assets™):

TRADEMARK
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L (y) T an of the Sellers’ ﬁghts in the Intellectual Property and Web-based
Business Assets, together with the names MIDCO, Musicorp, MBT Lighting and Sound, Barcus-
Berry, J. B. Player, Hondo Guitar, Adam International, M&A. Sales, Midwest Musical

Instruments and MBT, and any variations thereof, and the goodwill associated therewith;

TRADEMARK
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3.18 Intellectual Property.

(a) Intellectual Property And Web-based Business Assets. The term
“Intellectual Property and Web-based Business Assets” includes, except as set forth on
Part 3.18(a) of the Disclosure Letter:

D) the names MIDCO, Musicorp, MBT Lighting and Sound, Barcus-
Berry, J. B. Player, Hondo Guitar, M&A Sales, Midwest Musical Instruments, MBT and Adam

-21-
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International, all of the Sellers’ rights in fictional business names, trading names, registered and

unregistered trademarks and/or trade names, service marks, and applications (collectively,
“Marks™);

in each case owned, used, or licensed by any Seller as licensee or licensor, and used in or
associated with the Business.

TRADEMARK
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()  Trademarks.

@ Part 3.18(e) of the Disclosure Letter contains a complete and
accurate list and summary description of all Marks relating to the Business. One or more of the
Sellers is the owner of all right, title, and interest in and to each of the Marks, free and clear of all
Encumbrances, except for Permitted Encumbrances.

(in) To the Knowledge of the Sellers, all Marks that have been

' registeréd or for which registration has been applied for either in the United States or any other

country are currently in compliance in all material respects with all formal legal requirements
(including the timely post-registration filing of affidavits of use and incontestability and renewal
applications), and are valid and enforceable in all material respects.

(iii)  To the Knowledge of the Sellers, no Mark that is materia] to the
Business has been or is now involved in any opposition, invalidation, or cancellation action and,
to the Knowledge of the Sellers, no such action is Threatened with respect to any of the Marks.

(iv)  To the Knowledge of the Sellers, there is no potentially interfering -
trademark, trademark registration or trademark application of any Third Party with any of the
Marks.

TRADEMARK
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, ™) To the Knowledge of the Sellers, no Mark material to the Business
is being infringed, and to the Knowledge of the Sellers, none of the Marks infringes or is alleged
to infringe in any material respect any trade name, trademark, or service mark of any Third

Party.

(vi)  Substantially all products and packaging, promotional and other
materials containing a Mark bear the proper federal registration notice where permitted by law. ... ..
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. IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the
( date first written above.

BUYER

KAMAN MUSIC CORPORATION
By:
Its:

SELLERS

MBT HOLDING CORP.

By: /Z ) Z B

st s . -

MBT INTERNATIONAL, INC.

o By: /447

Its:__ s, S A

SICAL INSTRUMENTS INC.

By:
Its //za;-

M&A SALES, LLC

By: e

1

Tis: ’/x/f.tfﬁ’/cfc«,:)&‘ s

[Signature Page to Asset Purchase Apgreement]
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the
date first written above.

BUYER

KAMAN MUSIC CORPORATION

SELLERS

MBT HOLDING CORP.

By:
Its:

(» : MBT INTERNATIONAL, INC.

By:
Its:

MIDWEST MUSICAL INSTRUMENTS, INC.

By:
Tts:

M&A SALES,LLC

By:
Iis:

—~ [Signature Page to Asset Purchase Agreement]
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. fiduciaries thereof), - .

EXHIBIT 1.1
DEFINITIONS

For purposes of this Agreement, the following terms have the meanings specified:
2004 Financial Statements” as defined in Section 2.6.
“401(k) Plan™ means MBT International, Inc. 401(k) Profit Sharing Plan.
“Accounts Receivable” as defined in Section 2.1(a).

“Affiliate” means, as to any Person, a Person controlling, controlled by, or under

‘common control with, such Person, any officer, director, or executive employee of such Person,

and any Emp’loyee.Beneﬁt_Pl_gn,,gqai'nt‘ajngd by such Person (including related trusts and the

“Agreement” as deﬁnéd in thé first paragraph of this Agreement.
“Arbitration Firm” as defined in Section 2.7(c).

“Assumed Contracts” as defined in Section 2.1(c).

“Assumed Liabilities” as defined in Section 2.3.

“Assignment and Assumption Agreemenff as defined in Section 6.1(c).

“Best Efforts™ shall mean the efforts that a prudent Person desitous of achieving a result
would use in similar circumstances to ensure that such result is achieved as expeditiously as
possible; provided, however, that an obligation to use Best Efforts under this Agreement does not
require the Person subject to that obligation to take actions that would result in a materially
adverse change in the benefits to such Person of this Agreement and the Contemplated
Transactions, S '

“Bill of Sale” as defined in Section 6:1(b).

“Books and Records” means all books, records, files, papers, employment records and
employee manuals, supplier lists, credit information, business records and plans, office
procedures and practices, studies, surveys, reports, correspondence, customer files and records,
sales and advertising literature and other selling material, owned by a Seller and relating
exclusively to the Business, but excluding, for the avoidance of doubt, (a) all Tax Returns and
financial statements of such Seller and all records (including worlking papers) related thereto,
(b) such Seller’s corporate charter, bylaws, minutes of board and stockholder meetings, stock
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RightFax 11/168/705% 3:43 PAGE 005/006 Fax Server

| - TRADEMARK ASSIGNMENT ) }‘

Electronic Version v1.1 11/16/2005
Stylesheet Version v1.1 900036154

I SUBMISSION TYPE: “ NEW ASSIGNMENT )

“ NATURE OF CONVEYANCE: “ ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL ’

CONVEYING PARTY DATA

Name I Formerly Execution Date Entity Type 1
MIDWEST MUSICAL '
INSTRUMENT COMPANY dfb/a 08/05/2005 CORPORATION: INDIANA
MIDCO INTERNATIONAL

RECEIVING PARTY DATA

Name: ~ ]KAMAN MBT, INC.

Street Address:  ||620 Dobbin Road

City: Charleston

[State/Country: SOUTH CAROLINA

Postal Code: W———_——————_——j
[[Entity Type: GORPORATION: DELAWARE

PROPERTY NUMBERS Total: 8

Property Type Number Word Mark
Registration Number: 2003214 l_AM!GO
Registration Number: 1336557 FARBOR

e ettt

Registration Number: 1539279 J.BALATON

Registration Number: 1264036 iLOTUS :
Registration Number: 1241104 P PERCUSSION PLUS

Registration Number: 2003212 PICANTE

Registration Number: 1554463 STAGELINE
Registration Number: 1553534 f STONE
L—-—-——-———-———-——-———-———-——-————-——-——-—-—-'_—”_

CORRESPONDENCE DATA

Fax Number: (860)286-0115

Correspondence will be sent via US Mail when the fax atfempt is unsuccessful.
Phone: 86028629829

Email: TM@cantarcolburn.com
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RightFax 11/16/7/05 3:43 PAGE 00B/006 Fax server

Correspondent Name: Curtis Krechevsky

Address Line 1: 55 Griffin Road South

Address Line 2: Cantor Colburn LLP

Address Line 4: Bloomfleld, CONNECTICUT 06002
|| ATTORNEY DOCKET NUMBER: KMC-0154-AN

NAME OF SUBMITTER: Curtis Krechevsky
“ Signature: {Curtis Krechevsky/

Date: 11/16/2005

Total Attachments: 8

source=MBT International Assignment¥#page1.tif

source=MBT International Assignment¥page2 tif

source=MBT International Assignment#page3.tif

source=MBT International Assignment#page4.tif
source=MBT International Assignment¥#page5.tif
source=MBT International Assignment#page8.tif
source=MBT International Assignment¥page7 .tif
source=MBT International Assignment#page8 tif
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ASSIGNMENT OF TRADEMARKS

THIS ASSIGMENT OF TRADEMARKS dated as of August 3, 2005 (the “Assignment”)
is made by MBT HOLDING CORP., a Delaware corperation, MBT INTERNATIONAL, INC.
a/k/a MBT INTERNATIONAL, P.O. Box 30819, Charleston, South Carolina 29417, MIDWEST
MUSICAL INSTRUMENTS, INC. d/b/a MIDCO INTERNATIONAL, 908 West Fayette
Avenue, P.O. Box 748, Effingham, Illinois 62401 and M&A SALES, LLC, a Delaware limited
liability company (Collectively the “Assignor”) to KAMAN MBT INC., a Delaware Corporation
(“Assignee”). All capitalized terms used but not otherwise defined herein shall have the
meanings ascribed to them in that certain Asset Purchase Agreement by and between Assignor
and Assignee dated as of August 5, 2005 (the ‘Purchase Agreement”).

WHEREAS, Assignor and Assignee have cntcred into said Purchase Agreement to
convey unto Assignee all of Assignor’s right, title and interest in and to the Purchased Assets.
The terms, conditions, schedules and exhibits of the Purchase Agreement are hereby
incorporated hercin by reference;

WHEREAS, Assignor has registered, adopted #nd used in its business those certain
trademarks and copyrights that are registered in the United States Patent and Trademark Office,
which are identified on Schedule 3.18, 3.18 (d), (¢) & (f) and are attached hereto and hereby
incorporated herein by reference (the “Trademarks™);

WHEREAS, Assignor desires to convey all of its right, title and interest in the
Trademarks to Assignee;

NOW THEREFORE, in consideration of the promises contained herein, and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Assignor hereby transfers, sets over and assigns all of Assignor’s rights, title and interest in and
to the Trademarks, together with the goodwill of the business symbolized by the Trademarks and
with the right to recover and have damages and profits for past infringement, 1f any.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have executed this Assignment as of
the date and year first written above.

ASSIGNOR:
MBT HOLDING CORP.

Lz

Its: Duly Authorized Official

MBT INTERNATIONAL, INC.

Q/Zdﬁ

Duly Authorized O 1c1a1

MIDWEST MUSICAL INSTRUMENTS, INC.

Mts: Duly Authorized Official

M&A SALES,LLC

B},,W

Its: Dulv Authorized Qﬁleialj
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Schedule 3.18, 3.18(d), (e), & (f) — Intellectual Property:
Patents, Trademarks, and Copyrights

Federal Live, Federal Canceled/Expired/Abandoned, International, Patents & Copyrights

FEDERAL LIVE MARKS

TRADEMARK
REEL: 003657 FRAME: 0038

ADAM THE ATOMIC SOUND ™ MBT International 73/544,720 1,382,226  02/11/86 UNKNOWN
(& Design) Class: 015 P. O. Box 30819
G&S: drums Charleston, SC 29417

adam

THE ATSEMICSOUND
AMIGO ™ Midwest Musical Instrument 75/015,173 2,003,214  09/24/96 LIVE
Class: 015 Company DBA MIDCO
G&S: musical International
instruments, 908 West Fayette Ave.
namely guitars P.O. Box 748
Effingham, IL 62401
ARBOR (Stylized) ™ Assignee as of 09/10/87 73/320,043 1,336,557  05/21/85 UNKNOWN
Class: 015 Midwest Musical Instrument
TRADEMARK O.%«m“ Musical Company Um:.» MIDCO
PRINCIPAL RFCISTER instruments, International

namely, guitars 908 West Fayette Ave.
OO N. P.O. Box 748
Effingham, IL 62401



BUSINESS BUILDERS

Class: 035
G&S: Customer
incentive-based
rewards program
to promote the
sale of products
and services of
others. .. .
HELMUT GERHART ™
Class: 015
G&S: violins &
violas
HONDO (Stylized) ™

J. BALATON (Stylized) ™
Class: 015
G&S: violin,
viola, cello and
bases and all
items related to
the bowed
instruments

J.Balaton

620 Dobbin Rd.
Charleston, SC 29414

MBT International, Inc.
620 Dobbin Rd.
Charleston, SC 29414

75/200,670 2,154,685

By Assignment from Freed
International, Inc.:
MBT International, Inc.
620 Dobbin Rd.
Charleston, SC 29417

72/462,375 995,847

Midwest Musical Instrument
Company
908 West Fayette Ave.
P.O. Box 748
Effingham, IL 62401

73/734,384 1,539,279

05/05/98

10/15774

05/16/89

LIVE

LIVE

UNKNOWN

TRADEMARK
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J.B. PLAYER

KAMBALA

LA (& Design)

ZE

LAUREN (Stylized)

Jouwren

™
Class: 015
G&S: Guitars,
and replacement
guitar parts,
namely guitar
strings, tremolo
bars, string insert
ferrels, neck
plates,
replacement
guitar necks and
replacement
guitar bodies
™
Class: 015
G&S: musical
instruments,
namely, African
percussions
instruments in the
nature of ...
™
Class: 015
G&S: Guitars

™
Class: 015
G&S: Guitars

By Assignment from
Westheimer Corp.
MBT International, Inc.
620 Dobbin Rd.
Charleston, SC 29417

Midwest Musical Instrument
Company DBA MIDCO
International
908 West Fayette Ave.
P.O. Box 748
Effingham, IL 62401

MBT International
P.O. Box 30819
Charleston, SC 29417

MBT International
P.O. Box 30819
Charleston, SC 29417

73/541,756

75/015,005

73/715,258

73/714,925

1,513,522

2,094,180

1,505,797

1,504,813

11/22/88

09/09/97

09/27/88

09/20/88

UNKNOWN

LIVE

UNKNOWN

UNKNOWN

TRADEMARK
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MBT (Stylized)
V. %=

MUSICORP

M
Class: 015
G&S: musical
instruments —
namely, guitars,
mandolins,
violins, cellos,
bass violins,
banjos, straps,
picks, capos,
strings, cases,
and electric
instrument pick-
ups
Class: 009
(canceled)
G&S: electric
instrument
amplifiers
™
Class: 011
G&S: electric
lighting fixtures

SM
Class: 035
G&S:
distributorship
services in the
fields of musical
instruments and
accessories
therefore . ..

Co.
620 Dobbin Road
Charleston, SC 29414

MBT International
P.O. Box 30819
Charleston, SC 29417

MBT International, Inc.
620 Dobbin Rd.
Charleston, SC 29414

74/294,451

75/236,957

1,800,643

2,142,439

10/26/93

03/10/98

LIVE

LIVE

TRADEM
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P PERCUSSION PLUS (& ™
Design) Class: 015

G&S: percussion

instruments —
namely, drums
and drum outfits,
maracas, bongos,
claves,
tambourines,
congas, cymbals,
gongs, mallets,
sticks, cowbells,
woodblocks, and
parts for All the
foregoing;
percussion
instrument
accessories —
namely, cymbal
stands, hi-hat
stands, snare
drum stands,
drum pedals,
drum thrones,
cases and parts
for All the
foregoing
PICANTE ™
Class: 015
G&S: musical
instruments,
namely
percussion
instruments

PERCUS SIDN
PLUS

Midwest Musical Instrument
Co.
P.O. Box 748
Effingham, IL 62401

Midwest Musical Instrument
Company DBA MIDCO
International
908 West Fayette Ave.
P.O. Box 748
Effingham, IL 62401

73/367,288

75/01 5,106

1,241,104

2,003,212

06/07/33

09/24/199
6
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PROFESSIONAL SERIES

RIDGEVILLE

STAGELINE

STONE

™
Class: 015
G&S: Guitars

™
Class: 015
G&S: guitars
™
Class: 009
G&S: audio
cables
Class: 015
G&S: guitar
tuners and
musical
instrument stands
™
Class: 009
G&S: amplifiers,
P.A. systems,
audio mixers,
audio cables &
stands therefor
Class: 015
G&S: Guitar
tuners and
musical
instruments
stands and parts
therefore

By Assignment from
~ Westheimer Corp.
MBT International, Inc.
620 Dobbin Rd.
Charleston, SC 29417

MBT International
P.O. Box 30819
Charleston, SC 29417
Midwest Musical Instrument
Company
908 West Fayette Ave.
P.O. Box 748

Effingham, IL. 62401

Midwest Musical Instrument
Company DBA MIDCO
International
908 West Fayette Ave.
P.O. Box 748
Effingham, IL 62401

73/717,155

75/319,575

73/733,917

73/733,912

1,512,621

2,241,222

1,554,463

1,553,534

11/15/88

04/20/99

09/05/89

08/29/89

UNKNOWN

LIVE

UNKNOWN

UNKNOWN
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