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BILLOFSALE

This BILL OF SALE {¢his "Bill of Sale"), is dated ds of Decemberg?, 1999 by and
. between Sonics Associates;Ing., an Alabama corporation (“Buyer") and Oxmoor Corporation, an
Alabama corporation ("Seller”).

RECITALS

A. Saliéf ts a wholly-owned subsidiarj of Buyer.

: B. Scller desnes to execute and deliver this Bill of Sale to the Buyer for the
- purpose of transferring to andvastmg in Buyer titls to 100 % of its assets.

AGREEMENT

| NOW, THEREFORE, for good and valtiable consideration, the receipt and sufficiency
© of which is hereby acknowledged: ,

1. Seller herchy sells, transfers; assigns atid vests in Buyer, its successors and.
.| assigns forever, all of its right, title and interest in and to 100% of its assets (the "Acquired
. Assets™). S

2. Scller herebly ¢onstitutes and appoints Buyer, it successors and assigns, as
Seller's true and lawful attorriey, with full power of substitution, in Seller's names and steads, on
behalf and for the benefit of Buyer, its succesaors and assigns, 1o demand and receive any and all
of the Acquired Assets and td'give receipts and releases for and in respect of the Acquired
Assets, or any part thereof, afd from time to time to institute and proseeute in the Seller's names,
at the sole expense and for the benefit of Buyer, its successors and assigns, any and all
praceedingy at law, in equity:or otherwise, which Buyey, its successors and assigns, may
reasonably deem necessary for the collection or redustion to possession of any of the Acquired
Assets, L

3. Seller heréby;hovemwthm.: from time to tizhe after the delivery of this '
instrument, it will do such filsther acts and execute and delives such further documents regarding
its obligations hereunder #s friay be required for the purpose of (i) accomplishing the purposes of
this Bill of Sale and (ii) assuring and confirming unto-the other parties the validity of &ty
documents of conveyance, -

4. This Bill af Sale shall be bin&ing-on and inure to the benefit of and be enforceable

i and their i coess assigns. Nothing in this Bill of Sale
arties hereto and their respective successors an{l agsigns _
:mg de‘::rmd to createior imply any right or benefit in any person other than Buyer or Seller,

or their respective suoocsmi‘s and assigns.
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: 5. This Bill of Snle shall be govemed and enforced in accordance with the laws of
" the State of Alsbama. ;

~ - 6. This Bilt of Sale mizy be exscuted in conmatpam ea:ch of which shall be deemed
. | an original and all of wh:ch. when taken together, shall constitute one and the same instrument.

7. This Bill of.g;t; may be executed by facsmule signature and a facsimile signature
. shall constitute an original sigiuturc for all purposes.

IN WITNESS WHﬁRBOF this Bill of Sa.lc has been excouted under seal as of the day

' and year first written above
BUYER:
o - SONICSASSOCIATES, INC.
. P anAllbama corpogation
. By
: G Tltle /[/ Z W
e Name
Title:
SELLER:
OXMOOR CORPORATION
an Alabama corporation

By: | ,Z/}/M k\ '

Name:
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Lo _ This A-SSIGNMBN‘? : ;NSSUMPTION AGREEMENT (this "Assignment"), is dated
- -as of December &, 1999 by and between Sonics Associates; Inc., an Alabama corporation
" ("Assignec") and Oxanocdr Catpormun, an Alabama corporation ("Assignor"). -

RECITALS

A.  Assignoris a wholly-owned subsidiary of Assignee.

- B.  Assignor desires to excoute and deliver this Assignment and Assumption
. Agreement to the Assignesfor the purpose of transferring to the Assignee all of Assignor's assets
- apd for the purpose of tmnsferdng to the Assignec all liabilities of Assignor.

AGREEMENT

¥ NOW, THEREFORE, for good and valuible corisideration, the receipt and sufficiency
- of which is hereby acknowledged, the parties hereto agree as follows:

| 1. Assignor heteby conveys, sells, assigns and trasisfors to Assignee all of Assignor's
right, title and interest in all of its contracts.

- 2. Assignee assumes all of Assigiior's outstanding liabilitics and shall pay or
" otherwise discharge, or shall consent in good faith to pay or discharge, all such liabilities when
~ and s the same shall becoine due and payable or dischargeable to the extant such lisbilities ace,
* as a matter of fact and law; dhie and payable or dischargeable.
C 3, Assxgnorhereby covenants thit'ﬁ‘om-ﬁmé to tirne after the delivery of this
. instrument that it will do such further acts and execute and deliver such further documents
" regarding its obligations héreunder as may be required for the purpose of accomplishing the
~ purposes of this Assignment |
4 This Assxgnment shall be binding on and inure to the benefit of and be
enforceable by the parties heteto and their respective successors and assigns.
5. This Asmgnment shall be governcd and enforced in accordance with the laws of
the State of Alabama., : -
6.  This Assighment may be excouted in counterparts, each of which shall be deermed
an original and all of which, when taken together, shali constitutc ons and the same instrument.
8. This Assxgmwntmuy be executed by'faﬁsimile signature and a facsimile
signature shall conetitute an briginal signature for all purposes.
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- IN WITNESS WHER.EOF the parties have executed this Asgignment as of the date first
sct forth above.
Nt
' ASSIGNEB
SONICS ASSOCIATES INC.
ASSIGNOR
OXMOOR CORP ORATION
an Alabama corpor
Nme
N 30107769_2 DOC
|
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RESOLU'!_-‘ION OF THE SOLE STOCKHOLDER OF
. OXMOOR CORPORATION
" an Alsbama corporation

| The undersigned, beiiig the sole stockholder (the “Stoekholder") of Oxinoor Corporstion
~ (the "Company") hereby takes:the following actions and adopts the following recitals and
resoluuons, effective as of Deembet 29, 1999

L WHEREAS the Stocidmldur isin recc:pt ofa Unammous Written Consent of the Board
of Directors of the Company recommending that the Steckholder elect to liquidate the Company
.undcr Internat Revenue Code Seeuon 332 (the "Liquidation”); and

s WHEREAS, the Smekholder has. reviewed the Unanimous Written Consent of the Board
of Directors of the Company and ngrccs that the Liquidation is in the best interest of the
Company, : T

. NOW, THEREFORE ff‘BB rr RESOLVED, that the Stockbolder hereby approves the
Liquidation of the Company:. _"

: FURTHER RESOLVED that the diréctors and officers of the Company be, and each of
them acting alonc hereby is, & horized and empowered and directed to exccute, deliver, record
- and/or file all documents and‘instruments and to do all other acts as may be required, appropriate
' or necessary to carry out and pcrfom the Liquidation, including, but not limited to, conducting
{ an appraisal of all assets to be dmnbuted pursuant to the Liquidation; and

. FURTHER RESOLVED that the d:rectors and officers of the Company be, and each of
L them acting alone hereby is,- alnhonud and empowered to execute and to pay or cause to be paid
- any fees and expenses in connecuon with the Liquidation. .

GENERAL

- FURTHER RESOL‘V'ED that any spec).ﬂc resolunms that may be required to have been
* adopted by the:Stockholder - in sonnection with the actions contertiplated by the foregoing

. resolutions be, and the same Reseby are, adopted, and the Secretary or any Assistant Secretary of

- the Company is hereby m.rthonu:d to certify as to the adoption of any and all such resolutions;

FURTHER RESOLVﬁ),‘ that all actmns heretofore taken by any officer or director of the
' Company in connection with or'otherwise in contemplation of the trunsactions contemplated by
- the foregoing resolutions be, nnd the same hereby are ratified, confirmed and approved.
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'

N WITNESS WHEREOF each of the unﬂen-slgned. constituting all of the
~ directors of the Company, has hereunto executed’ this written consent as of the date first written

~ above.
somCs ASSOCI.ATBS INC.
Sole stockholdc%
B-&: ' —
&
80107742 2.D0C
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