TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type

[Barry Grant, Inc. | |07/06/2011  ||cORPORATION: GEORGIA

RECEIVING PARTY DATA

|Name: HHigh Performance Industries, Inc. |
Street Address: {1801 Russellville Road |
|City: HBowIing Green |
|State/Country: |[KENTUCKY |
[Postal Code: 42101 |
[Entity Type: ||CORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 10

Property Type Number Word Mark
Registration Number: 3556041 BG BARRY GRANT FUEL SYSTEMS
Registration Number: 2998261 IDLE-EZE
Registration Number: 2897906 MIGHTY ENDURO
Registration Number: “ 2900463 H MIGHTY SUMO

DEMON CARBURETION CARBURETION INNOVATION..

Registration Number: 2368810 'NOTHING ELSE!

Registration Number: 2436559 RED RELEASE

Registration Number: 2442018 NITROUS WORKS
Registration Number: 2196512 VFI

Registration Number: | 2425428 [PowER WiNG

Registration Number: 2023390 THE POWERFUEL SYSTEMS!

CORRESPONDENCE DATA

Fax Number: (617)235-9732
Correspondence will be sent via US Mail when the fax attempt is unsuccessiul.
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Phone: 617-951-7852

Email: ronald.duvernay@ropesgray.com
Correspondent Name: Jonathan B. Lackow

Address Line 1: Prudential Tower, 800 Boylston Street
Address Line 2; Ropes & Gray LLP

Address Line 4: Boston, MASSACHUSETTS 02199-3600

ATTORNEY DOCKET NUMBER:

106010-0023

NAME OF SUBMITTER: Jonathan B. Lackow
Signature: /j lackow/
Date: 07/08/2011

Total Attachments: 29
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ASSIGNMENT OF TRADEMARKS

WHEREAS, Barry Grant, Inc. {the "Borrower™), 1s the owner of the entive right, title and
interest in and 1o the rademarks identified {n Schedule A attached heveto together with the

"

goodwill related thereto {collectively, the “"Marks™); and

WHEREAS, the Borrower 13 mdebted fo High Performance Indusiries, Inc. {the
“Lender™) as gssignee of Branch Banking & Trust Company ("BB&T™), which holds seourity
interests In the Borrower's pmpw‘m including the Marks pursuant to, among other things, a
Patent and Trademark Security Agreement by and among BB&T, the Borrower, and the
Guarantor dated as of December 23, 2008, recorded at 022162/0214 with the ULS. Patemt &
Trademark Office;

WHEREAS, the Borower is currently in default of itg obligations 1o the Lenders
pursuant to the terms of a Universal Note and Security Agreement of Borrower in faver of Main
Stret Bank (as predecessor to BB&T) ("Main Street™) dated February 21, 2006, a Loan
Agreement between the Borrower a ad Main Street dated Februa ary 21, 2006, a Promissory Note
of the Borrower iy favor of BB&T dated June 25, 2007, a Lo £

Agreament between the
Borrower and BR&T dated June 23, 2007, a Promissory Note of Borrower and Barry 8. Grant
{ihe “"Guaranior™ i favor of BBAT da sed December 23, 2008 and a Loan Agreement dated
Decamber 23, 2008 between the Borrawer, BB&T, and the Guavantor {as amended, modified, or
sppplemented from time to time, the “Loan Documents™;

WHEREAS, the Lender s entitled 10 exercise its remedies under the Loan Documenis
and applicable law, including a disposition by public sale of all or part of the Lender’s collatersl
pursuant to Sections 9-610, 9-617, and other apphicable sections of the Uniferm Cominercial
Code as prosently enaected i in the State of Georgia (includin g; to the extent applicable, the
Uniform Commuercial Code as enacted in any oi,har state} {the “Code™), with the proceeds of such
sale to be apphed as required by the Code;

WHEREAS, a3 set forth in the Anctionger’s Affidavit of Public Auction aiached hereto
as Exiubit 1, at a public sale on July 6, 2011, the Lender sulvnitted a bid constituting the hwmxi
and best bid for, and acquired for iself and its successors and assigns, all right, title and intere
of the Lender, the Barrower, and the Guarantor in the Marks and substantially all other opemﬁ ng

ssets of the Borrower;

NOW THEREFORE, in consideration of the foregoing, the Lender has acquired for
tsolf and its succossors and assigns, the entire right, title, and interest in and 1o the Marks, and al}
file histories and documentation, including, witheut Hmitation, all tademark search results,
clearance studies and watch notices that luldw to such Marks, and all associated goodwil
associated with any of the foregomg; together with all rights, credits, judgments, choses in
action, rights of seb-off and any and all other claims of every type and nature of, for or arising
from or relating to past, present, or future infringement, disparagement, or clatims for rovalties,
and any and all other rights to enforce or protent any rights constituting o relating to any of the
Marks, with the right to sue for such damages, and collect the sane for its own use and
enjovment, and for the use and enjoymaent of its successors and assigns together with the
goodwill of the business in connection with which the aforesaid Marks have hoen used.

ISHA0GT 4
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IN WITNESS WHEREOF, the Lender has caused this Instrament to be excented by is duly
anthorized officer this 6th day of July, 2011,

LENDER:  HIGH PERFORMANCE INDUSTRIES, INC.

T W‘(‘&i’“ o' *
POURRER - w@.ﬁa e 'ﬁ,‘.
BV : wimre SR ’: <
Name:  Thomas W, Tomlinsos "‘
Title; President and Chief Executive Qfficer
Commpnwealth of Massachusets 3
County of Suffolk } s

Omn this6th day of July, 2011, betore me appeared Thomas W, Tomlinson, to me
personally known \«\’ho} being dui}.‘ sworn, did depose and say that he is the President and Chief
Executive Officer of FIGH PERFORMANCE INDUSTRIES, INC., the corporation named in
and which executed the foregoing instrument; and that said instrument was signed on bebelf of
said corporation; and said Thomas W, Tombinson acknowledged said instrument to be the free
amd authorized act and deed of said corporation,

I5ER4061 2
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SCHEDULE ATOTHE TRADEMARRK ASSIGNMENT AGREEMENT

TRADEMARKS

I684061_4
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AUCTIONEER’S AFFIDAVIT

6940614
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AUCTIONEER'S AFFIDAVIT OF PUBLIC AUCTION

Conmmonwealth of Massachusetts July &, 2011
Suffolk, s

Michael Saperstein, being duly sworn, savs that he is the Executive \ e
President of Paul E. Saperstein Co., Inc., a firm engaged in the business of conducting
auctions, inchiding foreclosure sales, and which has provided such services since 1963 to
banks, corporations, court-appointed trustees and receivers, local governments, and state
and federal agencies. Paol B, Saperstein Co., Ine. conducts porsonal property auctions
gnd appraisals nationmwide.

The undersigned says that he was engaged by High Performance Industries, Ine.

"Lender™) to conduet the public auction of cortain assets of Bary Grant, Inc, )
and Baery Steven Grant ("Guarantor™). Prior to said sale, in order 1o promete mmpatmw
hidding, Paui E. Saperstein Co., Inc, pwwd advertisements in the Atlanta Jowrnal-
Constitution on June 26, 2011, the Charlotte Ohbserver on June 25,201 1, and the Boston
(Globe on hune 26, 2011 and iui\f 3,200 A true and accurate copy of the texy of zhz.
sdvertisements, which were published on the above dates, is attached hereto as § .
by addition, priorto said sale, the undersigned posted an advertisement for the :ﬁ:ii&if on the
website of Paul E. Saperstein Co, Ine, af wwwepesco.com. Emplovess at Panl B
Saperstein Co., Ine. were avatlable to respond to telephone inquiries from prospective

3

tidders.

.

The pndersigned acted as suctioneer at the public auction and sold the sald asseis,
wihich vonsisted of all of Debtor and Guarantor's ngm, fitle and interest as of the Hime of
sale in the patents and patent applications, trademarks and trademark applicationy, goods,
ventory, equipment, goodwill, general intangibles, and other property described on the
Notige m‘ Public Sale attached hereto as Exhibit A and listed on the schedples attached
thereta {cotlectively, the “Asaeta™.

The auction ocowred at the time and place of sale mentioned in Notice of Public
Nale and in the adveriisements desertbed below, on July 6, 2011 at 10:00 AM. (Bosion
time) at the offices of Ropes & Gray LLP, Pradential Tower, 800 Boylsion Strest,
Boston, MA 02199

Lender was the sole bidder in attendance at the auction and subnutied a hid
constituting the highest and best bid for the Assets.

The undersigned further says that the auction was ponducted fairly, honestly, and
according 1o law, 1o the best of his knowledge and beliefl

RS LR
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Subsertbed and sworn to this 6th day of July, 2011

Michael-S ;_:serstein

Then personally appeared the above-named Michael Sapersiifin and made oath

» aifidavit by him sohscribed 1s true, before me

-

that the foregoing

-
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EXHIBIT A

NOTICE OF PUBLIC SALE

5684135 3
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NOTICE OF PUBLIC SALE OF COLLATERAL

Tes! Barry Gra, Inc.
Albert F. Nasott, Chapter 7 Trustee for Barry Grat, Inc.
Barry Steven Grant
Robin LaSha Grant
Secured Parties or Lienholders set forth in Schedule §

From: High Performance Industries, Inc.
ofo Ropes & Gray LLP
Prudential Tower
&00 Boviston Strest
Boston, MA 02199

Name of Debton Barry Grant, Iue. ("Deby

Name of Cuarator: Bany S Gra

You are hereby notified pursuant 4o Section 9-611 of the Uniform Commercial Code of the
State of Georgia {the “Code™) that High Performange Industriss, Inc. (the “Lender™) will self to
the high qualified bidder at public asetion all of Dehtor's right, title and interest in the
tollowing gssets, held by Debtor as of the time of the pubii«::- suction {oollectively, the
Asgetls™x

i, Accounts, including all contract rights, health-care-inzurance receivables, rights to
payment, whether or not earned by performance, m\ﬂudﬂ&, but not Hmited o, pa wyment
for property or services sald, leased, rented, Heensed, or assigned, and any 1 a&zt and
inforests {including all Hens) that Debtor has by law or agresnient against any avcount
debtor or obligorn

2. Eguipment ncluding but not limited to the equipmaent set forth on Exhibii A hereto),
including all Accessions thereto, and manuficturer’s warranties, parts sand tools therefor,
m&:‘himﬁ‘v veh&ci o8, Furniture, fxtures, manufaetuing equipment, farm machinery and

3 feventory, including all returned Inventory, inventory held for ultimate sale or lasse or
that has been oy wﬁ, be supplied under contracts of service, or that are raw materials,
wark in progress, or materials used or consumed in Debtor’s business.

4, General Intangbles, Including all Payment Intangibles, cop ;Lhi‘\ trademarks
{including but not limited t© the trad etnarks set forth o L' t B hevelod patenty
(including but not Bmited to the patonts set forth on Bxhi 2reio), tmfjﬁnamm, tax
refunds, wz*}pmx vecords {paper and electvorac), rghts under squipment loases,
warrantios, and sofbware Hoensey;

S. Supporting Obligations; and

FGATIIOR X
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£, Goods, including all Fixtures and timber to be cut, located or sttuated on the real
property specifically described as follows: Alrplane hasgar lovated at Space #7,
Lumpkin County ~ Wi unpys Alrport, 1286 Washega Rd, Dahlonegs, Georgla.

The Lender will also sell to the high qualified bidder at publie muction all of Geavantor™s right,
ttle and interest in the following assets, held by Guarantor s of the thme of the public s "'*»a"iia;m
{coliectively, the “Gusrantor Assets™ and, together with the Debtor Assets, the “Assets™

Accounts, inctuding ol contract rights and health-care-insurance receivables

2. Equipment {kmiuding but not imited 1o the equipment set fm thon Exhibit A hereto),
inchuding all Accsssions thereto, and all manufacturer’s warranties, parts ¢ '
therefor;

3. Inventory, nclading all returned inventory,

4. Leneral Intangibles, including all Payvment Intangibles, copyrights, frademarks
um,mdmo but not Hmited 1o the trademarks set forth on Exhibit B hereto), patents

{including bat not limited to the patenty set forth on Exhibil xh\m £ heretn), tradenames, ax
Ei.ﬁlil'idby company records (paper and electronic), rights under equipment leases,

£y

swarrantios, and sodbware loenses;

3, Supporting Ohligations; and
&. Goods, including all Fixtures and timber to be cut, located or situated on the real

property specifically described as follows: Adrplane Amng,&r tocated at Space #1,

5] RN

As used in this Nuotice, the terms Accessions,” “Accounts, “Equipment,” “Fixtures,” “Creneral
Intangibles,” "Coods,” “Inventory,” “Payment Titangible :\*f’ angd *‘*au;‘p\ntm« Obligations™ shall
have the definitions set forth 1 the Code.

g

GRS

TRADEMARK
REEL: 004578 FRAME: 0376



Sale by Public Auction: The sale will take place as follows:

Day and Date; Wednesday, haly 6, 2011
Time: 1000 AM (Boston time) (the “Public Sale Date™)
Place: Ropes & Gray LLYP

Prudential Tower
SO0 Boviston Strest
Bogton, MA 02188

Bidding Terms: Bidders moust make a deposit of $28 'y wire trapsfer to Ropes &

Bidding T Bidd at ek i tof $250,006 b % R &
Gray LLP onor hefore the first business day prior o the i‘ubi;s., Sals
Date, Bidders must also provide evidence satisfactory to the Lender of
ability to pay the amount of any purchase price bid for the assots at
aucton. Al otherterms will be announced at the sale,

For frther details and information, interested bidders should contact Janses Wilton, attorney for
fhe Lender, &t Ropes & Gray LLP, Prodential Tower, 800 Boviston Street, Boston, MA 031989,
{617 9517000,

The sale of ihe Assets is “AS I8, WHERE IS” without representation or warranty of any
kind, Without hmmi wgithe imemm:z. there 15 no warranty of any kind relating to title, non-
infringement, possession, guiet enjovment, or the Hke inthis d:..spusiti(m.,

Debtor is cotitled to ansccounting of the unpaid indebtedness secured by the property that we
frtend to sell, Debtor may request an accounting by valling James Wilton, attorney for the
Lender, at Ropes & Gray LLP, Prudential Tower, §00 Boylston Street, Bustm}g MA 02199,
{617 9517000,

WT ~» NEYS FOR
THE LEMNDER:
ROPES & GRAY LLP

DS
.

Bw

I ftmea M, Wilton,
& %yi"amber af the Firm

Dater June 21, 2813

)
X
i
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SCHEDILE 1

NOTICE LIST

Aldbert F. Nusuti

44 Technology Parkway South
Suite 300

Moreross, GA 30082

Barry Jrant, Inc.
1450 MeDonald Road
Dablonegs, GA 30333

Barry Steven Grant

1450 MeDonsld Road
Sshlonegs, GA 30833
Barry Sleven Gram
239 Farmette Drive
Claveland, GA 3538

Branch Banking and Trost Company
950 East Pace xi’*r“x Road, Swite 2573
Atlarda, OA 30328

Branch Banking and Trast Company
S50 Bast Paces Ferry Road, 2575 Adanta Plava
Atlanty, DA 30326-1 180

Bravnch Banking and Trust Company
PO, Box 2070
Covington, {3A 30015

Branch Banking and Trust Company
214 Dablosegn Road

»wz,nmmmgS GA 30040
Center Capital Corporation

Fanm Springs iim\i
Farmington, CT 06032

CIT Commmuadeations Finanwe Corporation
1CH {}rive
Livingsion, NJ 87039

U Assoniates, Ine.

2HRTINE 3}
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290 Challenger Plac
Oxnard, TA 930346

?Ersiiﬁ‘-am
TI45 5W Vams Strest
Portland, OR 97223-80587

erman American Capital ¢
ofy Hellog AMC

2 Embarcaders Uenter, Noite
Ran Francisce, A 84111

Lanpkin County Bank
PO Box &
Dahionega, GA 3533

Misin Sireet Bank
1638 Mount Vermon Road
Dunwoody, GA 30 3

Main Styeat Bank
20O Box 2070
Covington, (34 30013

Mazak Corporation
8023 Production Urive
Flovenee, 1Y 41042

National City Conumerclal Capital Corporation

Q9% Dialion Ave,
Cinclmati, OH 43203

Robin Lalha Crant
1430 MeDoneld ‘?{‘\
Dablonega, {3A 3053

Sobin LaSha Grant
289 Fammette Drive
Cleveland, (GA 30528

Swnnen Products Company
7910 Manchester ixs, erRe
8t Louig, MO 83143

TCY Leasing, Inc
PO, Box 4134
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The CIT Group/Equipment Financing, Ine.
BAY Box 27248
Tempe, AZ 853857248

US Rancorp Equipment Finance, e, — Machine Too! Finance
PO Box 2477
Tualatin, OR 97062

LLS. Bavcorp Sgquipment Finance, Ing. ~ Machine Tool Finance Group
Py Box 230789
Portland, OR 972810789
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EQUIPMENT

TSGR 2
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BG Assels

Asset
Dahionega, GA
Mazalk
rlazak
Mazak
Mazak
Hanwhia
LNS
Star
ENS
Star
HEMCA
Hem
Mazak
Nazak
Mazak
Marak
Mazsk
Wiarak
Fadal
Fads!
Tooling

Cleaning Vibraton
Slchromate Booth
Assy Equlpment

Flow Test
Mazak
NISC

Acer

RS

Turn Pro
Acey
international
Orisitform
Enco

Tow Mator
{rown
Racking
Inventory
Bar Stock
Furniturs
Vat Pumps
Afr Comp

Modet

FH-4800
FH-ARGG
P8
FH-4800
L32HEH
Exprase 332
SR-20
Express 333
&R-20
Bogs 542
HEOAT
FH-4800
FH-4800
HEC 43
HTC - 400
HTL - 400
HIC - 480
aQa-iL
ga-14
Topley
General
MiA
MNIA
N/A
N/A
SQTIBMS
5083505
3WE
SE5O83IBNS

CHITNAS
WVB-GOGH
8310
105-3118
N/A
NiA

143207
143195
1431450
141448

131255

QOOS73E

182013

040837

92133008

8524048

138634

139635

7

131409

131284

123375

Q803552

GRO3556

RWSB0038

N/A

N/A

N/A

N/A

NiA
116683
440011
2147
431608
18373
CHERLLS

1187

9514127

GR1I675

B FEY

/A

NiA

N/A

N/A

NAA

N/A

N/A
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Charlotte, NC
Hyd Mech
Hyd Mech
Republic lathe
Lagun Mif
MSC Mt
Fadal

VMO - 5030
NHics toaling
Gages

Meta Break
Metal Shear
Welding Equip
Mist Tools
Work Stations
Cabinats
Safety Kiesn

Pressure washer
Rinsefwnsh station
Pyno Equipment

Enginss

Tow mator
Scooter
Hydraglic Press
Race Tractor
Hace Trallor
GhC trunk

disc Comp Equip

Mics inventony
Parts

DRE-10
VOS-20VSD
RL-1B605
2023
450764
2531006
N/&
/&
NiA
N,-"f‘ﬂ\
N/&
N/A
& fﬁ\
NSA
MAA
NFA
N8
“}f‘,{l‘(
NA
N/A

Manuai

Yo

WX0B04030
57404112

1660403821
IIA0OT7
8531006
450764
N/A

N/

N/A

NFA

N/&

N/A

N/A

MA&

Ni&

NI&

N/A

NFA

N/A

NS

NJA

Nf&

NJA

fvhbbavk1ih83876
IOSOMVETIIA04R4

/A
BFA
Mia

NZ&
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EXHIBITE

TRADEMARKS
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