Bill of Sale and Assignment

BILL OF SALE AND ASSIGNMENT dated January 5, 20, from XYZ CORPORATION,
a New York corporation (the “Seller”) to ABC CORPORATION, a New York corporation (the
“Purchaser”).

WITNESSETH:

WHEREAS, by an Assets Purchase Agreement (the “Agreement”) as of January 5,
20__, among the Seller, JOHN DOE, and the Purchaser, the Sellerg#as agreed to sell to the

the “Assets”; and

WHEREAS, pursuant to due authorizatio
this Bill of Sale and Assignment to the Purcpé

NOW, THEREFORE, in considerati g price provided in the Agreement and
other good and valuable consideration, anci j ewtlly bound, the Seller grants, sells,
conveys, assigns, transfers, setg over to, an the Pgfchaser, its successors and assigns all
of the Seller’s right, title a
without limitation, (i) all of i
contracts, commitments and other hich are part of the Assets and (ii) the property
described in the annaged schedules.

TO HAVE AND
Purchaser, $
Seller

me, including the appurtenances thereof, unto the
ever, to its and their own proper use and benefit; and the
& to Purchaser, its successors and assigns to the extent

to give receipts and releases for and in respect of the same, and any part thereof, and from time to
time to institute and prosecute in the Seller’s name or in the name of the Purchaser, its successors
and assigns as the legal attorney of and for the Seller duly authorized, for the benefit of the
Purchaser, its successors and assigns any and all proceedings at law, in equity or otherwise,
which the Purchaser, its successors and assigns may deem proper for the collection and
enforcement of any claim or right of any kind granted, sold, conveyed, transferred or assigned, or
intended so to be, and to do all acts and things in relation to the Assets which the Purchaser, its
successors and assigns shall deem desirable, the Seller declaring that the foregoing



