BILL OF SALE

                           (Long Form)

     This is to acknowledge that_________________________("Seller")

in consideration of the sum of____________________________Dollars

($_________________) paid by ________________________("Buyer"),

receipt of which is hereby acknowledged, has sold and assigned, and

by this Bill of Sale does grant, assign, and set over to Buyer, his

representatives, successors, and assigns, the goods described in

Attachment "A: or as follows:  __________________________________ 

_________________________________________________________________ 

_________________________________________________________________ 

_________________________________________________________________

     The Seller covenants with the Buyer that the Seller is the

lawful owner of these goods with free and clear title to them, and

that the Seller shall defend the Buyer's title to these goods

against any and all claims whatsoever.  The following terms and

conditions apply:

     Section 1.  Remedies.  The Buyer and the Seller shall have all

remedies as provided by the Uniform Commercial Code ("U.C.C.").

     Section 2.  Assignment or Delegation.  No right or interest in

this Bill of Sale shall be assigned by either the Buyer or the

Seller without the written permission of the other party, and no

delegation of any obligation owed, or of the performance of any

obligation, by either the Buyer or the Seller shall be made without

the written permission of the other party.  Any attempted

assignment or delegation shall be wholly void and totally

ineffective for all purposes unless made in conformity with this

section.

     Section 3.  Entire Agreement.  This writing is intended by the

parties as a final expression of their agreement and is intended

also as a complete and exclusive statement of the terms of their

agreement.  No course of prior dealings exist between the parties

and no usage of the trade shall be relevant to supplement or

explain any term used in this Bill of Sale.  Whenever a term

defined by the U.C.C. is used in this Bill of Sale the definition

contained in the U.C.C. is to control.

     Section 4.  Effect of Partial Invalidity.  The invalidity of

any portion of this Bill of Sale shall not affect the validity of 

                             Page 1

 any other provision.  In the event that any provision of this Bill

of Sale is held to be invalid, the parties agree that the remaining

provisions shall remain in full force and effect.

     Section 5.  Notices.  All notices, requests, demands, and

other communications shall be in writing and shall be given by

registered or certified mail, postage prepaid, to the addresses

shown on the last page of this Bill of Sale, or to such subsequent

addresses as the parties shall so designate in writing.

     Section 6.  Governing Law

The laws of the State of _______________ shall govern this Agreement   
 

     Section 7. Attorney's Fees

Should any action be commenced between the parties to this Agreement concerning the matters set forth in this Agreement or the rights and duties of either in relation thereto, the prevailing party in such action shall be entitled, in addition to such other relief as may be granted, to a reasonable sum as and for its Attorney's Fees and Cost.

 

     Section 8. Arbitration and Venue

Any controversy arising out of or relating to this Agreement or any modification or extension thereof, including any claim for damages and/or recession, shall be settled by arbitration in  _____________County,  ______________(state) in accordance with the Commercial Arbitration Rules of the American Arbitration Association before one arbitrator. The arbitrator sitting in any such controversy shall have no power to alter or modify any express provisions of this Agreement or to render any reward which by its terms effects any such alteration, or modification. The parties consent to the jurisdiction of the Superior Court of  _________(state), and of the United States District Court for the  _________ District of  _________(state) for all purposes in connection with such arbitration including the entry of judgment on any award. The parties consent that any process or notice of motion or other application to either of said courts, and any paper in connection with arbitration, may be served by certified mail or the equivalent, return receipt requested, or by personal service or in such manner as may be permissible under the rules of the applicable court or arbitration tribunal, provided a reasonable time for appearance is allowed. The parties further agree that arbitration proceedings must be instituted within one year after the claimed breach occurred, and that such failure to institute arbitration proceedings within such period shall constitute an absolute bar or the institution of any proceedings and a waiver of all claims. This section shall survive the termination of this Agreement.
      Section 9.  Amendment.  Any modification, amendment or change

of this Agreement will be effective only if it is in a writing

signed by both Partners.

     Section 10.  Headings.  The titles to the paragraphs of this

Agreement are solely for the convenience of the Partners and shall

not affect in any way the meaning or interpretation of this

Agreement.

     Executed this ______________ day of ________________, 20___.

BUYER:                              SELLER:

__________________________________  ______________________________ 

(Company name)                      (Company name)

By:_______________________________  By:___________________________ 

   (Signature)                         (Signature)

__________________________________  ______________________________ 

(Typed or printed name)             (Typed or printed name)

Its:______________________________  Its:__________________________ 

     (Title)                            (Title)

__________________________________  ______________________________ 

(Address)                           (Address)

__________________________________  ______________________________ 

(Address)                           (Address)

