BILL OF SALE, ASSIGNMENT AND CONVEYANCE

THIS BILL OF SALE, ASSIGNMENT AND CONVEYANCE (this "Instrument") made, delivered, and effective at ^, Illinois at ^.M. local time on this ^ day of ^, 19^ (the "Effective Time"), by and from^, an Illinois corporation (the "Seller"), to ^, an Illinois corporation (the "Buyer"),

WITNESSETH:

The Seller, for and in consideration of the sum of Ten Dollars and other good and valuable considerations, the receipt and sufficiency of all of which is hereby recited and acknowledged, does, as of the Effective Time, grant, bargain, sell, convey, assign, transfer, set over and deliver unto the Buyer the following rights, titles, estates and interests (all of which are herein called the "Subject Interests"):

All right, title, interest and estate of the Seller in and to:

A. the following items of equipment, machinery, office furniture, vehicles and other personalty:

of Seller; and

B.  all inventory, and all other new, used, junk, surplus, excess or idle personal property that has been used, is capable of being used, or is otherwise held in connection with the business of the Seller and located at the Seller's premises at ^, Illinois (the "Premises"); and owned, leased, held on consignment or otherwise held by the Seller and located at the Premises, including but not limited to the following-described items:

; and the following leases, contracts with customers and suppliers and other agreements:

; and the following trade names, trademarks and service marks:

TO HAVE AND TO HOLD the Subject Interests, together with all and singular the rights, privileges and appurtenances in any way belonging thereto, unto the Buyer and the Buyer's successors and assigns forever.

The Seller has concurrently herewith and in pursuance hereof directly assigned to the Buyer certificates of title to all of the above-described vehicles and duly executed and delivered to the buyer deeds in recordable form to all of the above-described property consisting of fixtures.

The Seller hereby grants and transfers unto the Buyer full power and right of substitution and subrogation in and to all covenants and warranties (including, without limitation, covenants and warranties as to title), if any, by others heretofore given or made in respect of the Subject Interests or any part thereof.

The Seller further covenants and agrees that it will at any time and from time to time after the date of this Instrument, upon the request of the Buyer, execute, acknowledge, deliver and perform, or cause to be executed, delivered, or performed, all such further acts, deeds, assignments, transfers, conveyances, powers of attorney and assurances as may be required for the better vesting and confirming unto the Buyer of the title to and possession of any and all of the assets, properties and rights acquired by the Buyer from the Seller hereunder.

The Seller does hereby constitute and appoint the Buyer as the Seller's true and lawful attorney with full power of substitution for it and in its name, place and stead or otherwise, but on behalf of and for the benefit of the Buyer, to demand and receive from time to time any and all assets, properties and rights, whether real, personal and mixed, tangible and intangible, which are hereby bargained, sold, transferred, assigned and conveyed, and 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 name of the Seller or otherwise, at the Seller's expense and for the benefit of the Buyer, any and all proceedings at law, in equity or otherwise that the Buyer may deem proper in order to collect, assert or enforce any claims, rights or title of any kind in and to the assets, properties, rights and privileges which are hereby bargained, sold, transferred, assigned and conveyed, and to defend and compromise any and all such actions, suits or proceedings in respect of any said property, assets, rights and privileges and, generally, to do any and all such acts and things in relation thereto as the Buyer shall deem advisable. The Seller hereby declares that the appointment hereby made and the powers hereby granted are coupled with an interest and are, and shall be, irrevocable by the Seller in any manner or for any reason, provided that nothing herein contained shall be deemed to enlarge the rights given to Buyer under the Agreement.

The Subject Interests are assigned to Buyer with and subject to ^[describe the warranties, if any, made by the Seller]. EXCEPT AS EXPRESSLY STATED IN THE IMMEDIATELY PRECEDING SENTENCE, THE SELLER EXPRESSLY DISCLAIMS AND NEGATES AS TO PERSONAL PROPERTY AND FIXTURES (a) ANY IMPLIED OR EXPRESS WARRANTY OF MERCHANTABILITY, (b) ANY IMPLIED OR EXPRESS WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, AND (e) ANY IMPLIED OR EXPRESS WARRANTY OF CONFORMITY TO MODELS OR SAMPLES OF MATERIALS.

Executed, delivered and effective on and as of this ^ day of ^, 19^.

THE SELLER:  ___________________________________________

By its Duly Authorized Representative 

THE BUYER:  _____________________________________________

By its Duly Authorized Representative

STATE OF ______________)

COUNTY OF____________ )

There personally appeared before me, _________________, who, being duly sworn, says that he saw the corporate seal of _____________, an  (fill in proper state) corporation, affixed to the foregoing instrument and that he also saw __________, as (title) of said corporation, sign and attest the same, and that he with ______________ witnessed the execution and delivery thereof as the act and deed of said corporation.

By:   _____________________________

WITNESS MY HAND AND OFFICIAL SEAL. Sworn to before me this ^ day of ^, 19^.

_______________________________

NOTARY PUBLIC

My commission expires: 

Address of Notary:

