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BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT (this
"Bill of Sale") is made to be effective as of the 53" day of October, 1999 (the "Effective Date™).
by and between New America Financial, Inc., a Texas corporation, Caledon Capital Inc., a Texas
corporation and Harbor Financial Mortgage Corporation, a Texas corporation (collectively,
"Seller") and Aegis Mortgage Corporation, an Oklahoma corporation ("Purchaser").

RECITALS:

A. Seller and Purchaser have heretofore mutually executed and delivered that certain
Asset Purchase Agreement (the "Agreement"), dated September 24, 1999 which Agreement
provides for the sale of certain assets by Seller to Purchaser. ALL INITIALLY CAPITALIZED
TERMS USED AND NOT OTHERWISE DEFINED HEREIN SHALL HAVE THE MEANING
GIVEN TO SUCH TERMS IN THE AGREEMENT.

B. It 1s the desire of Seller to herebyv sell, transfer and convey to Purchaser all of
Seller's right, title and interest, in and to the following Assets:

C. Purchaser has agreed tc assume all obligations and liabilities accruing on or
subsequent to the Effective Date with respect to the Assumed Liabilities and Seller has agreed to
pay and discharge, when due and payable, whether payable prior or subsequent to the Effective
Date, all such obligations and liabilities related to the Assumed Liabilities which shall have
accrued prior to the Effective Date.

NOW THEREFORE. in consideration of the Purchaser’s assumption of the Assumed
Liabilities and payment of the Purchase Price pursuant to Sections 2.2 and 2.4 of the Agreement.
the receipt and sufficiency of which are hereby acknowledged and confessed, Seller does herebv
SELL. TRANSFER. ASSIGN. SET OVER, QUITCLAIM AND DELIVER AND CAUSES ITS
AFFILIATES, AS APPLICABLE, TO HEREBY SELL, TRANSFER, ASSIGN, SET OVER.
QUITCLAIM AND DELIVER unto Purchaser, its successors and assigns, all of Seller’'s and its
Affiliates’, as applicable, respective right. title and interest in and to the Assets, together with anv
and all warranties, guarantees and agreements of third parties related thereto, if any. The Assets
are conveved free and clear of all liens. claims. charges or encumbrances whatsoever.
Notwithstanding anything contained herein to the contrarv, it is understood that Seller is not
selling, assigning, transferring. conveying or delivering the Excluded Assets by these presents or
pursuant to the Agreement.

In connection with the transfer of Seller’s or its Affiliate's right. title and interest in and to
the Assets. Seller agrees that. upon Purchaser's request, and with reasonable prior notice, Seller
will allow Purchaser reasonable access during normal business hours to Seller's books and
records to the extent such access 1s reasonably necessarv to Purchaser's performance of the
obligations under the Assumed Liabtlities or the assertion by Purchaser of any claim related to
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the Assets against any third party or the defense by Purchaser of any claim related to the Assets
asserted by any third party against Purchaser.

From and after the date hereof, Purchaser agrees to allow Seller reasonable access during
normal business hours, to Seller's records transferred hereunder to the extent such access is
reasonably necessary to any reporting requirement of Seller, Seller's winding up of business, or
the assertion of a defense by Seller of any claim.

It is understood and agreed that by its execution hereof, Purchaser hereby assumes all
obligations, and agrees to perform all of the terms, covenants and conditions, of the Assumed
Liabilities which accrue and pertain to the period on or after the Effective Date. The assumption
by Purchaser of such Assumed Liabilities will not be construed to defeat, impair or limit in anv
way any rights or remedies of Purchaser under the Agreement.

Seller covenants and agrees to pay and discharge, when due and payable (whether
payable prior or subsequent to the Effective Date), any and all Liabilities of Seller arising out of
or related to the operations of Seller, other than the Assumed Liabilities accruing after the
Effective Date.

Seller represents and warrants to Purchaser that Seller executes this Bill of Sale on 1ts
own behalf, as well on behalf of its Affiliates, as applicable, that may have a right, title and
interest in and to the Assets and, if necessary, the Seller will cause such Affiliates to execute any
and all such documents that may be necessary to transfer such Affiliate’s right, title and interest
in and the Assets to the Purchaser.

EXCEPT AS SPECIFICALLY SET FORTH HEREIN, IN THE AGREEMENT,
OR IN (I) OTHER ASSIGNMENT AND ASSUMPTION AGREEMENTS EXECUTED
BY PURCHASER TO EFFECT THE TRANSFER OF RIGHTS UNDER ANY OF THE
ASSUMED LIABILITIES; OR (II) RESTRICTIONS ON TRANSFER CONTAINED IN
THE ASSUMED CONTRACTS, PURCHASER ASSUMES NO EXPRESS OR IMPLIED
LIABILITY, DEBT OR OBLIGATION, OF ANY KIND WHATSOEVER, OF SELLER
OR ANY OF ITS AFFILIATES BY THIS BILL OF SALE, UNDER THE AGREEMENT
OR AS A RESULT OF THE TRANSACTIONS CONTEMPLATED HEREIN OR
THEREIN.

Notwithstanding anything to the contrary herein, Purchaser and Seller agree that Seller
will not assign, and Purchaser will not assume, any Assumed Lease. Assumed Furniture and
Equipment Lease, Assumed Contract, assignable Permit or Hedge Instrument (and Purchaser will
not assume any Liability with respect thereto) unless and until any required third party consent to
each such assignment and assumption has been obtained, in a form acceptable to Purchaser in its
reasonable discretion.

All of the covenants, terms and conditions set forth herein shall be binding upon and
inure to the benefit of the parties hereto. their respective successors and assigns.

88}
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This Bill of Sale may be executed in one or more counterparts, each of which when
assembled shall be deemed to be an original, but all of which shall be considered one and the
same instrument.

IN WITNESS WHEREOF, Purchaser and Seller have executed this Bill of Sale to be
effective as of the date and year first written above.
SELLER:
NEW AMERICA FINANCIAL, INC.

Date: October 3, 1999 By: _/2// s V .
Name: DECZ 2, #'Lcss e/s/e,l,

Title: Carr | 7 oo Can

HARBOR FINANCIAL MORTGAGE

CORPORATION

Date: October 5, 1999 By: T 2 ez
Name: __ (2iik (2 fmoof fen
Title: “(7‘;[% ~r,

CALEDON CAPITAL INC.

Date: October 3, 1999 Byv: 2y T2 T2
Name: L=/ 12 /-12:179@ /< te,,
PURCHASER:

AEGIS MORTGAGE CORPORATION

Date: October 5, 1999 B_\f:’m A %
Name: Michael L. Kennemer
Title: CFO
TRADEMARK
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me on October 5, 1999, by
of New America Financial, Inc., a Texas

THE STATE OF TEXAS §
§
COUNTY OF DALLAS §
This instrument was acknowledged before
RICK p HAGeLsTerm C Harmanm
corporation.

My Commission Expires:

Notary Public, State of Texas
IbA A ALCAZAR
(Typed/Printed Name of Notary)

IDA A. ALCAZAR
THE STATE OF TEXAS § MY COMMISSION EXPIRES -}
§ July 20, 2000
COUNTY OF DALLAS §
This instrument was acknowledged before me on October 5, 1999, by
KICK R HALELSTE A, CHEi Lo Rin of Harbor Financial Mortgage
Corporation, a Texas corporation. é7
_ ‘Q?Qs/ - - QQ@IE/\/
Notary Public, State of Texas
My Commission Expires: TDA A ALCAZAE
(Typed/Printed Name of Notary)
! o e, IDA A. ALCAZAR '
MY COMMISSION EXPIRES |
THE STATE OF TEXAS § RS July 20, 2000 {
< EEIE !
N
COUNTY OF DALLAS §
This instrument was acknowledged before me on October 5, 1999, byv
RickK R HARECLSTE v . CAd ) Fipmre of Caledon Capital Inc., a Texas

corporation.

My Commission Expires:

~
Notary Public, State of Texas

__TbA A AaccazAaXR

(Tvped/Printed Name of Notary)

DA A. ALCAZAR
Y COMMISSION EXPIRES

July 20, 2000
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THE STATE OF TEXAS §

COUNTY OF DALLAS §

This instrument was acknowledged before me on October 5, 1999, by

MicHaesd L. kennemeg < /T 3 of Aegis Mortgage Corporation, an
Oklahoma corporation.

Notary Public, State of Texas

My Commission Expires: IDA A ALcazar
(Typed/Printed Name of Notary)

rmnaten
, e
aeisee,
o s,

IDA A, AL
MY COMMISSION EXPIRES
July 20, 2009

————————
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