SECURED PARTY BILL OF SALE

This Bill of Sale (the “Bill of Sale”) is made effective as of March ___, 2019 (the “Effective Date”) by and between Comerica Bank, a Texas banking association (the “Foreclosing Seller”) in favor of [                              ] as the purchaser, having a mailing address at [……..] (“Purchaser”). 

WHEREAS, Foreclosing Seller holds a duly perfected security interest in substantially all of the assets of Image Data Conversion, LLC, a Michigan limited liability company, and NA Publishing, Inc., a Delaware corporation (collectively, the “Debtor”) and the right to exercise the rights of a secured creditor pursuant to (a)  certain Promissory Notes dated March 30, 2015, made by Debtor and other co-obligors in favor of the holders signatory thereto (the “Note”), (b) Security Agreements dated March 30, 2015, by and between Debtor and Foreclosing Seller (collectively, the “Security Agreement”), and (c) other related and supporting loan documents executed by Debtor for the benefit of Foreclosing Seller (collectively with the Note and the Security Agreement, the “Loan Documents”); and

WHEREAS, the Debtor is in default of its obligations to the Foreclosing Seller secured by the Collateral (as defined in the Loan Documents); and

WHEREAS, on April 19, 2018, the Foreclosing Seller served notice of default and demanded immediate payment of all outstanding Obligations (as defined in the Loan Documents) due under the Note and other Loan Documents; and 

WHEREAS, the Obligations are presently due and owing; and

WHEREAS, the Foreclosing Seller engaged Hilco IP Services, LLC d/b/a Hilco Streambank (the “Agent”) to market and solicit qualified bids for sale of certain of the Collateral consisting of all tangible and intangible personal property of the Debtor recovered by the Foreclosing Seller from the Debtor’s former business premises located at 300 N. Zeeb Road, Ann Arbor, Michigan 48103 pursuant to the Michigan Uniform Commercial Code and other applicable law, all of which is further described in the Loan Documents and Notification of Disposition of Collateral, and which are substantially similar to those assets identified the Agent for liquidation (the “Assets”).  Purchaser acknowledges and agrees that the Agent’s identification of the Assets in its marketing materials and solicitations was for illustrative purposes and does not conclusively list all of the Assets as of the Effective Date, and that the Foreclosing Seller does not represent or warrant the exact value, quantity, or quality of the Assets listed; and

WHEREAS, on February 26, 2019, the Foreclosing Seller, in accordance with the Michigan Uniform Commercial Code, served a Notification of Disposition of Collateral upon the Debtor, upon all other obligors and guarantors, upon all secured parties or lienholders holding a security interest in or lien of record on the Assets perfected by the filing of a financing statement that identified the Assets as of the notification date, upon any other persons or entities from whom the Foreclosing Seller received  an authenticated notification of claim of interest in the Assets prior to the notification date, and upon any known junior lenders with security interests in the Assets, informing them of its intent to sell the Assets by public sale on March 27, 2019, at the offices of Hilco Streambank, 1500 Broadway, Suite 810, New York, New York 10036 (the “Auction”); and 

WHEREAS, the Foreclosing Seller, through the Agent, sought solicited qualified bids for the Assets from the Purchaser and other bidders; and

WHEREAS, prior to the Auction, the Purchaser and other bidders were provided with access to a dataroom containing information about the Assets, and granted the opportunity to independently conduct all desired due diligence regarding the Assets; and

WHEREAS, the Purchaser acknowledges and agrees that it has had an adequate opportunity to inspect and evaluate the Assets which are the subject of this Bill of Sale and is satisfied with the identity and condition of same in all respects.  The Purchaser further represents to the Seller that it has experience in the industries in which the Assets are used, and is therefore knowledgeable about the kind, quantity, quality and value of the Assets.

WHEREAS, the Foreclosing Seller received qualified bids from [   ] qualified bidders who agreed to participate in the Auction pursuant to the terms established by the Foreclosing Seller for the sale of the Assets; and

WHEREAS, at the Auction the Purchaser submitted a bid in the amount of ___________ Dollars ($___________.00) which constituted the best or highest qualified offer, and therefore the Foreclosing Seller determined that the Purchaser was the successful bidder for the portion of the Assets specifically identified on the attached Schedule A, only (the “Transferred Assets”); and 

WHEREAS, pursuant to the Loan Documents and applicable law, the Foreclosing Seller has directed that the Transferred Assets be transferred to Purchaser pursuant to this Bill of Sale; and

WHEREAS, the Foreclosing Seller and the Purchaser acknowledge and agree that the listing of the Transferred Assets on Schedule A does not conclusively list all of the Transferred Assets as of the Effective Date, that the Foreclosing Seller does not represent or warrant the exact value, quantity, or quality of the assets listed, and that final delivery of the Transferred Assets will be based on the physical items in the collection, and as such there may be a non-material variance from the Transferred Assets listed on Schedule A;

NOW, THEREFORE, in consideration of the Purchase Price and the foregoing premises, which constitute good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and pursuant to Article 9 of the Michigan Uniform Commercial Code, Foreclosing Seller does hereby grant, bargain, sell, assign, transfer and convey unto Purchaser, its legal representatives, designees, successors and assigns, all right, title and interest of Debtor in and to the Transferred Assets, only, upon and subject to the terms described herein.

[bookmark: FORECLOSING_SELLER_MAKES_NO_WARRANTY,_EX]THE TRANSFERRED ASSETS ARE SOLD “AS IS” AND “WHERE IS” AND WITH ALL FAULTS, AND THE FORECLOSING SELLER MAKES NO REPRESENTATION OR WARRANTY WHATSOEVER WITH RESPECT TO THE TRANSFERRED ASSETS, INCLUDING, WITHOUT LIMITATION, ANY (a) WARRANTY OF MERCHANTABILITY; (b) WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE; (c) WARRANTY OF TITLE; (d) WARRANTY AGAINST INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OF A THIRD PARTY; OR (e) WARRANTY THAT THIS TRANSFER COMPLIES WITH THE PROVISIONS OF THE UNIFORM COMMERCIAL CODE; IN EACH CASE, WHETHER ANY SUCH REPRESENTATION WOULD ARISE BY OPERATION OF LAW, COURSE OF DEALING, COURSE OF PERFORMANCE, USAGE OF TRADE OR OTHERWISE.  BY ACCEPTING THE TRANSFERRED ASSETS AND THIS BILL OF SALE, PURCHASER ACKNOWLEDGES THAT IT HAS NOT RELIED ON ANY REPRESENTATION OR WARRANTY MADE BY THE FORECLOSING SELLER, THE AGENT, OR ANY OTHER PERSON ON THE FORECLOSING SELLER’S BEHALF. 

If the sale and transfer attempted to be made hereunder of any agreement, lease, permit, license, right, claim or any of the other Transferred Assets would be ineffective as between Foreclosing Seller and Purchaser without the consent of any third person, or would serve as a cause for terminating or invalidating any agreement, lease, permit, license, right or claim among the Transferred Assets or would cause or serve as a cause for the loss of ownership thereof, then such Transferred Asset shall be deemed excluded from the within conveyance and shall not be subject to this Bill of Sale. 

Purchaser will pay when due, assume liability for, indemnify, protect, defend, save and keep harmless Foreclosing Seller from and against any and all taxes (including, without limitation, sales, use, and rental taxes), excise and stamp taxes, value-added taxes, levies, customs duties, or similar charges, together with any penalties, fines, interest thereon or additions thereto, that may be imposed on or asserted against the Transferred Assets, or arising out of transactions related to the Transferred Assets, by any taxing authority in the United States or any foreign government or any political subdivision or taxing authority thereof, in connection with or relating to this Bill of Sale and the transaction contemplated by this Bill of Sale.  These indemnities will continue in full force and effect following the date hereof and are expressly made for the benefit of and will be enforceable by each indemnitee.

This Bill of Sale constitutes the entire agreement of the parties with respect to the subject matter herein; all understandings and agreements heretofore had between the parties are merged in this Bill of Sale, which alone fully and completely expresses their understandings.

This Bill of Sale shall inure to the benefit of and be enforceable by Purchaser and Foreclosing Seller and their respective successors and assigns.  This Bill of Sale and any claim or dispute of any kind or nature whatsoever arising out of or in any way relating to this Bill of Sale, directly or indirectly, shall be governed by and construed in accordance with the laws of the State of Michigan without regard to any choice-of-law principle that would dictate the application of the laws of another jurisdiction.  Any dispute arising out of this Secured Party Bill of Sale or the transactions described herein shall be adjudicated before a state or federal court of appropriate jurisdiction located in Detroit, Michigan. 

Facsimile or “pdf” signatures shall be sufficient for execution of this Bill of Sale.


[Remainder of page intentionally left blank]


	IN WITNESS WHEREOF, this Bill of Sale has been duly executed by the undersigned as an instrument under seal as of the date first above written.

FORECLOSING SELLER:

					Comerica Bank, a Texas banking association	

					By:  
				
											
						Name:  
						Title:  
						Its:  
						[insert address]

PURCHASER:

					

					By: 						
						Name:
						Title: 
[bookmark: _GoBack]						Its:
						Address


WITNESS:


________________________________


Schedule A – Transferred Assets
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