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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

Schiedmayer Celesta GmbH, Cancellation No.: 92/061,215
Petitioner, Reg. No. 3,340,759
V. Mark: SCHIEDMAYER
Piano Factory Group, Inc. Registration Date: November 20, 2007
Respondent.

RESPONDENT’S RESPONSE TO PETITIONER’S MOTION FOR SUMMARY
JUDGMENT

Respondent Piano Factory Group, Inc. (“Respondent’) hereby makes its response
to Petitioner’s Motion for Summary Judgment filed July 22, 2016.
FACTS
The relevant supporting facts for this Response are set forth in the Affidavit of

Glenn Treibitz and Exhibits A and B thereto.

ARGUMENT

In its motion, Petitioner argues strenuously that the Board should summarily
dispense of this proceeding and strike all of Respondent’s motions and responses,
including the answer because Respondent is allegedly a suspended corporation,
suspended by the Franchise Tax Board of the State of California, and therefore not
permitted to defend itself. This is a very drastic remedy, particularly at this stage in the
proceeding.

Firstly, as Petitioner fails to discuss in its motion, the Board is not bound by the

laws of State of California when deciding whether Respondent has the ability to defend
1



itself and its property in this federal legal proceeding. Secondly, contrary to Petitioner’s
assertion in its motion, the property of a suspended corporation is not automatically
divested upon suspension. If so, who or what would then hold legal title to assets of the
corporation upon suspension? What would then happen to the assets if the corporation
cured the breach and was reinstated by the Franchise Tax Board? Petitioner’s arguments
make no legal sense—they essentially suggest that a suspended corporation loses all its
property at the time of suspension and that property then sits in legal limbo permanently
thereafter. Such results run counter to public policy favoring the free transfer of property
and, at worst, would represent an unconstitutional taking of personal property by the
state. Accordingly, Petitioner’s arguments regarding the property ownership
consequences to a corporation for upon suspension by the Franchise Tax Board of the
State of California are not legally or logically well founded.

In any event, Petitioner’s entire motion and arguments are totally legally moot.
As set forth in paragraphs 3 and 4 of the Treibitz Affidavit, in August of 2006, all of the
assets of Piano Factory Group, Inc. was assigned for the benefit of creditors to Equitable
Transitions, Inc. Sweet 16 Musical Properties, Inc. then purchased those assets from
Equitable Transitions, Inc. Exhibits A and B to the Treibitz Affidavit are copies of the
relevant documents which are as complete as Respondent currently has been able to
locate them in its records.

Accordingly, the legal Respondent in this matter has, at all times, been Sweet 16
Musical Properties, Inc. (Sweet 16) doing business as (DBA) under the fictitious name
PIANO FACTORY GROUP. The suspended Piano Factory Group, Inc. currently on the

records of the California Secretary of State is simply a left over, undissolved corporation



that holds no assets, including the registration at issue in this case. Because the
assignment for benefit of creditors took place before any suspension of the corporation by
the Franchise Tax Board, Piano Factory Group, Inc. was perfectly legally able to assign
its assets. As indicated by Exhibit C, which is a copy of the current output from the
California Secretary of State’s website retrieved by the undersigned today, Sweet 16 is
not suspended by the California Franchise Tax Board and is listed as an Active
corporation. The undersigned is happy, if the Board so requires, to obtain additional
certification of this information from the California Secretary of State’s office, but it
appears to be unnecessary given that Petitioner has relied on the same type of website
evidence in its motion. Accordingly, Respondent is producing evidence of the same type
and character.

In view of the foregoing, the Board does not need to consider any of the
separation of powers issues raised in the Petitioner’s motion regarding whether a
suspended California corporation has the right to defend itself in a federal administrative
proceeding before the Trademark Trial and Appeal Board. The Board should decline to
do so in this case and deny Petitioner’s motion as being legally moot and/or because
substantial questions of fact remain as to the assertions made in Petitioner’s motion.

The above information should not come as a surprise to Petitioner. In the

Affidavit of Glenn Treibitz filed July 14, 2015 in this proceeding, Mr. Treibitz indicated
that he controlled “Piano Factory Group, Inc. (“PFG”) the respondent, through its owner
Sweet 16 Musical Properties, Inc.” 7/14/2015 Treibitz Affidavit, Paragraph 1. This

statement should have prompted Petitioner’s counsel to make some minimum inquiry

from Respondent before filing its Motion for Summary Judgment. Petitioner, however,



did not make any inquiry or take any discovery from Respondent on any of the factual

matters underpinning its motion. Had Petitioner’s counsel done so, or even simply
picked up the phone to ask Respondent’s counsel for information regarding the
relationship between Piano Factory Group, Inc. and Sweet 16, the Board could have been
spared the time considering this legal nullity. The discovery period has not even closed
in this matter, so there is still ample time for this to take place. However, Petitioner’s
approach is consistent with the ambush litigation approach its present counsel has
pursued from the beginning in this matter. Unfortunately for Petitioner, this failure to
make reasonable inquiry from Respondent has caused Petitioner to needlessly incur legal
fees and costs associated with the filing of this futile motion.

Petitioner has filed to record both the assignment to Equitable Transitions, Inc.
and the bill of sale to Sweet 16 Musical Properties, Inc. with the USPTO so that the
ownership information of the registration at issue can be updated. When the notices of
recordation of the documents have been received, Petitioner will file a motion to Change
the Name of Respondent in this matter.

Respondent proceeded in this matter under its fictitious business name merely for
convenience and not for any fraudulent purpose, as set forth in the Treibitz Affidavit filed
herewith. As set forth in TBMP § 512.02, it is actually not required for Respondent to
change its name in this proceeding as such a change is permissive and “the proceeding
may be continued in the party’s old name.”

In view of the foregoing, Respondent requests that Petitioner’s Motion be
summarily denied as being legally moot and/or that Respondent’s response raises

substantial questions of fact regarding the assertions made Petitioner’s Motion.



Dated: August 27, 2016

Respectfully submitted,

/s/_Adam R. Stephenson

Adam R. Stephenson, LTD.

40 W. Baseline Rd., Ste 101

Tempe, AZ 85283

Tel:  480.264.6075

Fax: 480.718.8336

Email: adam(@patentproblempro.com
Attorney for Respondent, Sweet 16 Musical
Properties, Inc.




CERTIFICATE OF SERVICE

It is hereby certified that one (1) copy of the foregoing RESPONDENT’S
REPSPONSE TO PETITIONER’S MOTION FOR SUMMARY JUDGMENT is being
sent via first class U.S. Mail to Petitioner Schiedmayer Celesta GmbH’s attorney of

record as follows:

Michael J. Striker
Striker, Striker & Stenby
103 East Neck Road
Huntington, NY 11743
striker(@strikerlaw.com

Dated: August 27, 2015

_/s/ Adam Stephenson
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

Schiedmayer Celesta GmbH, Cancellation No.: 92/061,215
Petitioner, Reg. No. 3,340,759
V. Mark: SCHIEDMAYER
Piano Factory Group, Inc. Registration Date: November 20, 2007
Respondent.

AFFIDAVIT OF GLENN TREIBITZ

I, Glenn Treibitz, control Sweet 16 Musical Properties, Inc. (Sweet 16). As such, I am
directly involved in and fully familiar with the business operations of Sweet 16, including
sales, marketing, and advertising activities, as well as all historical and current aspects of
its business and acquisitions.

This affidavit is made based on my personal knowledge, and I am competent to testify to
the matters herein should be called upon to do so.

On or about the 17" of August, 2006, all of the assets of Piano Factory Group, Inc.,
California Entity Number C1740917, were assigned for the benefit of creditors to
Equitable Transitions Inc. A true copy of the executed general assignment document,
executed by Rhoda Treibitz, my mother, now deceased, who was then President of Sweet
16, is included with this affidavit as Exhibit A. The general assignment included all
property, including intellectual property and trademarks, owned by Piano Factory Group,
Inc. at the time of the assignment.

On or about that same date, all of the assets of Piano Factory Group, Inc. held by
Equitable Transitions, Inc. were then sold to Sweet 16 through a Bill of Sale executed by
Nigel Hamer on behalf of Equitable Transitions, Inc. and Rhoda Treibitz, President of
Sweet 16. A true copy of the executed Bill of Sale is included with this affidavit as
Exhibit B.

As the trademark application that matured into the registration that is the subject of this

proceed was property held by Piano Factory Group at the time of assignment and sale, all



of the rights of Piano Factory Group were legally transferred to Sweet 16 as of the dates
of execution of the various agreements.

Since that time, Sweet 16 has continued to legally use the name PIANO FACTORY
GROUP as a DBA or fictitious business name, as it lawfully acquired all of Piano
Factory Group’s rights to the name as well as all of its assets.

Any failure to record on the records of the USPTO information relating to the above
changes of ownership of the application which matured into the registration at issue in
this proceeding was done without any intent to deceive the USPTO or any member of the
public.

From the date of the assignment, Sweet 16, through its business activities under the
PIANO FACTORY GROUP fictitious business name, has carried on use of the
SCHIEDMAYER trademark in interstate commerce. Because of this, agents of Sweet
16, such as Cheryl Fox and Frank McGue, signed statements of use and renewals using
their identities relative to Piano Factory Group, Inc. This was done without any intent to
deceive the USPTO or any member of the public regarding the identity of the lawful

. owner of the SCHIEDMAYER trademark. Rather it accurately reflects the business
identity of the particular arm of Sweet 16 that was engaged in use of the mark in the
public’s eye.

In view of the issues raised by the Petitioner regarding the identity of the owner of the
trademark registration, I have directed my counsel in this proceeding to record the
appropriate documents with the USPTO and move to have the Board change the name in
this proceeding to update the ownership of the registration that is the subject of this

proceeding.

I hereby swear under penalty of perjury that the foregoing is true to the best of my
knowledge and belief.

FURTHER AFFIANT SAYETH NOT.

c;"l } . ‘f ’;5/ ///’,7 o
g/’i ZQ‘ i e Lo /M Mf/
S 7
Date Glenn Treibitz ( //

Sweet 16 Musical Properties, Inc.
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Exhibit A

et lantuhdd 1864, i nemmlansignment

ASTIENDR'S United Htates mafl to be dalivored to ASS GNEE, 8nd ASSIGNEE |s exprossly authorized and directed to open said mall as agent of ASSIGNOR: ind 10 do any thing or act which ¢
ASSIGNEE in s sale 4nd abitrary discretlon dasmis negoasary ar acvizabla te effeetumte tho purpeass of thia Grneral Asignmant,

1.4 ABSIGNOR and ASSIGNEE agren (i the following:

1.4 This Instrument iransfera ‘ogal titie And possession to ASSIGHNEE of all of sald hereinabove doacrlbed asscts and, ASSIGNEE, in it swn diserstion, may determi
whtthar to continug »l, ar part, of ASSIGNOR'S sparations, ar to liquidate aid assets; if ASSIGNEE feama It advisable itmay operate the Bisiness, rxcept thal | i the Intent of tho partdes that ey
oparation shail be limitnd In duration, amd ahal be for the benefit of crediters,

142 ASSIGNEE, at it discretisn, may sell andiar dispase of ASSIGNOR'S assets Lpon such trrme and conditions as it may deam 11, at public er private sale, providi
howaver, that ASSIGHEE ahall usn its best offorta te moximize the proceeds From the aale and digpesition of said assets; ASSIGNER shall aot be parsonally liable it any manner,and ASSIGHEL
abligationa shall ba 7 118 represontative eapacity, only, as an ASSIGHEE for tha gennral benefit of ASSIONQR'S crediters. Said ASSIGNEE shall aeminister this eate to the bexl of ita ablilty but il
axprassly undarstacd nat he, its agenta, servants or omployes: #hail ba llable only for reasenabla care and diliganes in tha administration, ang it shall not bo lie:ne fer any act @r thing dane by il2,
agents, servanis, or viployess In good faith and! o in relisnes on advice of seungatin connrction herawith,

Il. POWERS OF THE ASSIGMEE
2 Excapt nk otharwiae allowed or limited by statutes, ASSIGNEE sball have the fellowing powers:

24.  From all funds roceivod from pre ceods of sales, collactions sums due, oparalian of ASSIGNOR'S busingss, and all othér saureos harelnoiter "Procends") ASSIGNEE anall p
1taelf a Tad Tor all 2orvices It provides as ASSIGNEE harsunger the sum of 525,000, ASSIGNEE shall alse raimhuran or pay Itkelf for All eharges and exponars incurred by # i the discharge of
duttes horeundor Including, BUt Ret fmited 49, postane, rond, phatocoples, measenger, everwignt mail, lock changes, haak charges, beokkooping, Bond premiums, and insurange. Al of ¢
afaremientiorad amornts A to be drtermined at the ASTIGNEE'S saie discretion and judgmeont,

2 ASSIGNEE rmay alao pay from tho Proceeds:
221, Romuneration to s agents, consulants, and nmployees and reasenable foes and expenses to accountints and ataemeys.
222 The costs and expenaos [reurred by any srediter whe mny hava levicd an altachmant or other lien on assats of ASEIGHOR.
743 Al of the aforementisned amounts are ta be detortiinad At tha ASSIGNEE'S scte diseration and judgmert,

23 ASSIGNEE may amploy ono or more agents, ¢onsyltants, employees, aceountants andior attormeys ASSIGNEE may employ sueh agents, sonsultants, rmployaes, soenuntar
andier attomeys oz A55IGNEE detarmings are nesessaiy In Its sole fiscretion and judgment,

54  ABSIGNEE may compromisc cla rs, sampiaty or rajact ASSIGNDR'S executery contracts, discharge at It option any liong on sald assein and any Indebtednesa which unc
law £ entitlad to priority of paymant; ASSIGNEE shall 4av0 the pewar 1 boréw manay, hypethreata and pledgo tha assats, and to do all matters and thinga hat said ASSIGNOR could have do
DHGT 10 this Genoral Asslgnment. Any 8gl ef thing dena by AGSIGNTE hareundar shall bind the assighmont eatate and the ASSIGNEE only In its cagacity aa ABSIGMEE fer iha beneflt of ASSIGNQR
treditors, ASSIGNEE sbeil hava tha right to sue 88 tha EUETERRCT o the ASSIGNOR, er ASSIGNEE Is heraby given 1e nght and power to inatitute and prosesul; J1ga1 proccedings In A nama af t
ASEIENGR, the sams 13 f the ASBIGNDR [1ad 1tsalf Instltuted and presaguted such proceedings or aetons; ABSIGHEE i herohy autharlzed and hat the poht o doford afl Aetlons Inctituled sgalr
tha ASSIGNOR, AN t appazr on bohalf of the ASSIGYOR in All procecdings (legal of atharwiae) In whish ASSIGNOR I5 a party. ASBIGNOR rons hereby oquint ARSIGNEE a8 i ASRIGNCE

attomny In fact with full power te act for Bnd in plaga o the ASSIGNOF it such agtions or proceedings o in any other matters; including the right to verily all pi-adings ar athar decuments on bl
of ASSIGNOR,
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JdaycalElent A0 1004 A1k orarnlazaignmant

%5  ABBIGNEE agroos (providad any auch gialm may, by operatine of law e nan-asslgnable), te make any and all claims fof rofund af taxers v hich may br: due freim the Director
Intarnal Ravarnur for Lax zefunda, oF olitarwlss, and ta fatbwlth upon receipt of any sueh rofunds pay them over to ASSIGNEE, and harsby ampowers ASSIGHEL, a5 attarney in Tact af ASSIGNOR,
make all cl&ima for relungds which may be made by an altarney in fagt,

2.8 ASBIGNEE shall havn aft powars, pursuant 1o the |awa of tha Statn of California 16 racover prafarential transfers and Traudulant canveyons =

I, ALLOWANCE AND FATYMENT OF CLAIMS
a1, Excopt a8 oihorwise pravided houln, allewance of elaime ahall ba dotermined by the atendards sot forth In 11 U.5.G, §§ 584 and 502.

42, Fobruary 21, 2007, zhall bo the 4ot day to submit claims. Written natleg of said last day to submit clalms shall Be given by fimt clazs mail, pestage fully pra-paid, 10
craditars. By fillng  claim, each croditor shall walva and faraver rmizase and giscnargo Al claims i has or may have against the ASSIGNOR, s officers, direstars, sharsholders, assignees, agen

attammoys, and smpicynes, AN clalms not recalved by the ASSIGHEE by the last day to submit claime may, in ASSIGNEE'S sole ond abselutn discretion, be tiare nardad for purpeses of distribution
ARsAts an required herrunder.

33 ASSIGMEE shall determine whatioe any clain shall be allawed for paymant hereunder pursuant to parsgeaph 2.5, hereot. I ASSIGNEE vtnrmines that & clalm shauld not
altowed for distibution [“Rejected Clsim"), ASSIGMEE £hall ghvn writtert notice te the holder af such clalm at lsast 20 days prior to making any distribution tn any claima having the same o 10w
pricridy a8 detarminmd by prragraph 3.4 heraof. In thz cvent thal o crosliter who halds a claim which is A Rejected Glalm disputes the ASSIGNEE'S refeclivn of such clalm, duth cragitar m
commence sult, In the Long Beach Murisipal or Suporior Gourt, te nstablish sush ehains within 20 days after recelving the ASSIBNEE'S notification that the glalm |s not allowed, Fallure to timealy [
and pravail in & lawsuit to astabllsh the Rejacted Elalm a1l result in its disallowanes for purpases of distributions of fynds pursuant to the terma harrat.

14, After payment of tho itoms sot farth In paragraphs 2.1, 2,2, 2.1, 222, %23 and 2.3 sheve, claima shall be pald in the fellowing ardar af pricrity:
3,44, First, to all dobts due to (overnmontal agoneles, pro rsta until a1l sueh e¢lalms are paid In full with legal (ntarest and penalties, i any
1.4.2. .Sacond to claims for wag o3 and gmpioyment benefits 16 the axtent previded by Califesnia Cove of G Praocikdure §1204
342, . Third, to ali etfrer wngecured clalms. Such £laima shall he pald pro rara unlil all such cialms are patd in full.
14,3, Pourth, tha surplus of ricniles and proparty, iT any, to be transferred and conveyaed 1o Asslgnar.
444, I any undistributed dividonde to croditors or any resetee of other funds ghali rematn unslaimed for a porlad of one year afle- izauance of dividend shecks by 1

ASRIGNEE, then the s2ma shall bacoma tha prapacty of ASSIGNEE and usod tn supplament it fees for sarvices randered for adminiateting this Assignment.

15 ASSIGNEE shall gistribure 8850t3 #5 oiten as |5 reasenable and pragtiedl, 2= determined in the ASHENEE'S sala and abselute dis:vrlion, however, disitikutions shall
mada no more often than every 30 days,

36 All distributlons made by the ASSIGHEE shall jave appenring on their Facs tha following legend:"Acceptance of his chock by crdarsamont or othar farm of negotiatl
constitatas an absalis walver of any dght te contest fa folease statad to b0 in eHeet upon Hra Aling of A glalm purtuant to paragraph 3.2 of the Genaral Asslynment Agreerenl, THIS CHECK
VOIT IF NOT CASHED WITHIN 80 DAYS,

IV. OTHER FROVISIONS

41, Itis agroed and undoratood that (1ls transactlon iz a comman 18w Basignment for the benefit of ASSIGNOR'S cradliars.
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4.2 The ASSIGHOR understands that pursoand to COP 1B02[(c) the ASSIGKNOR shzlf provide the ASSIGNEE af the fimes of making of lhe assigneent a kst of crediters, qu
hualders, and any other paifizs in ankeresl, which shall inciude the names, addresses, cities, states, ard ZIP Codes far each person together with an amaunt of tie pnrhrsﬂ s anticipated claim in £
assignment proceedings. The schedule is o he assigred undes penalty of perory By the SSSICKTR'S represeniative. ASSIGHEE shall, apor sgeoed : nuida [ BESRICAET

=1 gil zssels.

A3 E=zcept as ntherwise provided herein, this .ﬁ.grﬁvment shiall be consirued in accordance with and govesmed by {he laws of the State of Calfarnda and enforcement al s:
Agr gement may ba had in anly ia e Talifernia Monicipal or Supodor Soud, Les Angeles Givisson, Lang Ssach Brench,

A4, ter the event thal any cour holds any provision, kerm, covenant, or condilion of this Agreament to be invaild, then any sech invalidity shall nol efect any olier term, covena
or candition @&nd the remaining pravisions of this Agreement shall be given full force and effect purssant W the laws of the State of California, unless such invalid lerm, covenand, or condition i
makerial pan of this Agreemcnk.

4.5, in the event that ASSIGNEE should successfully defernd any challenge by any creditor of all of any portion of this agreemend, A3SIGNEE shall be entitled o reascnal
=tiomeys' fee and casts.

4.5 Motwithstanrding any other provision hereof ASSEGROR shall nol have the right nor

povaeer ta e, assign, or cthizrsdsa ransfer any interest in fhe names of ASSIGHOR,

This GENERAL ASSIGHMENT 15 made this _ day ol August, 2006, at Los Angeles, Califernia.
ASSHEHNOR:
THE PI&NG FACTORY GROUP,JMC. dbg HOLLYWIOOD PILAND

STATE OF CAUFORMIA 1
Iss. .
COUNTY OF Ao &5 Py

on g’f’?’ ! & { . belore e, the Endersigned, a Matary Public in and for said County and S1ale, perscralfy appeamdﬁﬁéﬂﬁ ;fLEF 6!” W {or provweed te me 20 the basis of satisfaclery evidence,

be the persenwhose name is suhs-:nla—-d 1a the within instrumsent and acknowle dged Lo me thazl pi: execuabed (he sames in 144 zinhodzed capacity, and that by b signatuee on dhe inglament §he pe rsen, or Bie enficy o pon dehall of wikich the perr
scted, executed 1he instnament, 4 Hfr\ HE

F
* WITHESS my hand and official seai

{SEALL MMPL ~ _fr] FHE A

tSignalore}

Mumpot Fi ZLonES

[Wame Typed or Printed)

MUNROE F JONES
Commisslon # 1414645
Notary Public - Calfomia £

F o dvrgeies Couniy ¥
g My Cornen. Explies Muyi?.ZBﬂ?E
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CALIFORNIA ALL PURPOSE ACKNOWLEDGEMENT

“tate of California

O

85,
County of Los Angeles  }

on Bie 17 2epd ___, Before me, Munroe F. Jones, Notary Public.
ate

I'crsonally appeared ﬂ feohy TTRE BT 2
(Name(z) of Signer(s)

Personally known to me

ﬁvaad to me on the basis of satisfactory
gvidence

1
carmnm'iﬁﬁf, Eﬁsﬁw F to be the person(y) whose name(g) isané
% , Notary Publlc - Calitomia Z subscribed o the within instrument nd
‘ Los Angales (Zounty acknowledged to me that je/she/they executed the
My Comm. Expires Moty 23, 2007 same mn }}i{fher;’thefr authorized capacity(ies) and
- ' il that by [&/her/thef signature(s) on the instrun-cnt

the person(y) ot the entity(#) upon behalf of wl:ich
the person(s) acted, executed the instrument

WITNESS my hand and official seal

.«MI/ PLApE C#;Z" ,,@)-W?J o

Signature of Notary@blic

Optional .
‘Thaugh the information helow is not required by law, it may prove valuable 1o the person relyitig on the document and could wrgvent
Fraudutent remeval and reattachment of this fasm (o another document.

DESCRIPTION OF ATTACHED DOCUMENT

Title of Type of Documet. R L [FS5) Ep ME NI L
Document Date é:/} 7 / &d Number of pages: lf" L
Signer(s) Other than Named Above: Mgt .
Capacity(ies) Claimed by Signer W 1
Signer's Name Fitipn T REI ST 2 print of signer

L Individual Top ofthumb

__ Corporate Officer — Title(s)
~__Partner _ Limited __ General
___Attorney in Fact

___ Trustec

___ Guardian or Conservator

. Other:

Signer is Representing:_

T T Lo Ul b a1 P L

SE s o e
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WVERIFICATION OF CREDITOR CLAIMS

1, Rhoda Treibitz, in my {;upzicity as a President of THE PIANO FACTORY GROUP,
INC . dba HOLLYWOOD PIANC hereby declare and state, under penalties of perjury under the
laws of the State of California, that the attached list is, to the best of my knowledge and
information, a complete list of the names, addresses and amounts owed for each of the vrediters

of THE PIANO FACTORY GROUP, INC. dba HOLLYWOQOD PIANO.

EXECUTED THI3 ijY OF AUGUST, 2006 AT LOS ANGELES, CALIFORNIA.

- 2, ,Z//"“

Rhoda Treibitz, Declarant

A4
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_!nfce'uﬂiir:—nt'l.ﬁtll_1E!Ed,a1I'|Gen-eraiassignment
The Foreqoing GENERAL ASSIGNMENT is hereby bedegted this
ASSHENEE:

EQ BLE YHAR

r
;

By : Ul

I 5 day of Auygust, Z006, af Los Angeles, Califomia,

TIGNS, B,

L

Wige] Hame\?)
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Exhibit B

BILL OF SALE
FROM

EQUITABLE TRANSITIONS, INC.
TO

SWEET 16 MUSICAL PROPERTIES. INC.

THiS BILL OF SALE (“Bill of Sale”) is made as of this 17™ day of August, 2008, by and
hetween EQUITABLE TRANSITIONS, INC. AS ASSIGNEE FOR THE BENEFIT CF
CREDITORS OF PIANO “ACTORY GROUP, INC. dba HOLLYWOOD PIANO (“Seller”) and
SWEET 1€ MUSICAL PROPERTIES, INC. (“Buyer"), as follows:

WITNESSETH:

Seller, for and in consideration of the sum of Twenty Five Thousand Dollars
($25,000.00), the receipt and sufficiency of which are hereby acknowledged, does hereby
absoiutely and unconditionally GRANT, SELL, TRANSFER, CONVEY, ASSIGN and
DELIVER to Buyer all of ts right, title and interest to ali the assets formerly owne:l by PIANO
EACTORY GROUP, ING, which assets (collectively, the "Purchased Assets”), an: described
as follows: all assets of svery kind and nature, wherever situated, whether in possession |
reversion, remainder, or expectancy, both real and personal, including therein all inventory,
merchandise, work in prccess, eguipment, fixtures, accounts, accounts receivable, general
intangibles, leasehold irterests, documents, instruments, goods, choses in action, book
accounts, books, insurarce policies, cash on hand, raw materials, and all other property of

every kind and nature owned by Seller.

Seller hereby sells, transfers, canveys, assigns and delivers to Buyer the Purchased
Assets in their “as is", “where is” and “with all faults” condition, and, except as expressly set
forth below, without representation, warranty or covenant of any kind or character
whatsoever, express or implied, with respect to the quality or condition of the Purchased
Assets. the merchantability of the Purchased Assets, the fitness or suitability of the
Purchased Assets for any particular use or purpose, the compliance of the Purchased Assets
with any governmental s:atute, ordinance, rule, regulation or other requirement or any other
matter or thing related to the Purchased Assets. By its acceptance of this Bill of Sale, Buyer
is acknowledging that it -as performed its own due diligence with respect to the Purchased
Assels and, except as expressly set forth below, is relying solely upon such due diligence in
making its decision to purchase and accept the Purchased Assets, which Purchased Assets
were all assigned to Seller pursuant to the General Assignment by Plano Factory Sroup, Inc.

Seller hereby represents, warrants and covenants: (1) that pursuant to the General
Assignment to Seller, Saller is the lawful owner of all right, title and interest in and to the

Az
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Purchased Assets; (2) that Selier has, and does hereby convey to Buyer, good title to the
Purchased Assets; and (3) except for the claims of secured parties previously clisclosed to
Buyer, the Purchased Assets are free and clear of all liens and encumbrances.

This Bill of Sale shail be governed by, interpreted under, and construed and
enforceable in accordance with the laws of the State of California.

Byl accepting this Bill of Sale, Buyeris acknowiedging that it shall be responsible for
the payment of, and shall pay as and when due, any and all sales-related taxes arising out of
the.sale of the Purchased Assets described in this Bill of Sale.

Further, by accepting this Bill of Sale, Buyer is acknowledging that the reprasentations,
warranlies, and covenanis of Seller set forth herein are being made for the sole benefit of
Buyer.

IN WITNESS WHEREOQF, Seller has executed this Bill of Sale as of tha date first
hereinabove written,

"SELLER”
EQUITAELE TRANSITIONS, INC., AS ASSIGNEE FOR

THE BENEFIT) OF)\CREDITORS OF PIANC FACTORY
GROUP, ING, OLLYWOQOD PIANO

==

Nigel Ha ,"\on Behalf of the Assignee,
EQUITA TRNAISITONS INC.

By:

its: PRETIDE~T BEQGUITARLE TRANS T

"BUYER"

SWEET 16 MUSICAL PROPERTIES, INC

By: g '
FLODA TREIBITZ, PRESIDENT
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