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ASSIGNMENT OF PATENTS

WHEREAS, Barry Grant, Inc. (the “Borrower™ or Barry Steven Gram (the
“Garantor™), as applicable, is the owner of the entire right, title and Interest in and {o the Patents

{as defined helow); and

WHEREAS, the Borrower 1s ndebted to High Performance Indusinies, Inc. {the
“{Lender™) as assignes of Branch Banking & Trust Company ("BR&T™), which holds security
interests in the Borrower™s and the Guaranior’s property, incloding the Patents pursuant 1o,
among other things, a Patent and Trademark Secunity Apreement by and wmong BB&T, the
Bowower, and the Guarantor dated as of December 23, 2008, recorded at 022162/0214 with the
U8, Patent & Trademark Office;

-

WHEREAS, the Borrower is currently in default of s obligations to the Lender pursuant
o the terms of a2 Universal Note and Securlty Agreement of Borrower in favor of Main Strect
Bank {as predecessor to BB&T) ("Main Street™) dated Febwuary 21, 2008, a Loan Agreenient
belween the Borrower and Main Strest dated February 21, 2008, & Promissory Note of the
Borrewer in favor of BB&T dated Jone 25, 2007, a Loan Agreement between the Borrower and
BR&T dated June 25, 2007, a Promissory Note of Borrower and Barry X, Grant (the
“Croaranter™ in favor of BB&T dated December 23, 2008 and a Loan Apreement dated
December 23, 2008 between the Borrower, BR&T, and the Guarantor (as amended, modified, or
supplemented from thne o time, the “Loan Documents™)

WHEREAS, the Lender is entitled to exercise its remedies under the Loan Documents
and applicable faw, including a disposition by public sale of all or part of the Lender’s collateral
pursuant 1o Sections 9-610, 9-617, and other applicable sections of the Uniform Commereial
Code as presently enacted in the Staie of Georgia (including, to the extent applicable, the
{Uniform Conmmercial Code as enacted in any other state) {the “Code™), with the proceeds of such
safe to be applied as required by the Codey;

WHEREAS, as set forth in the Auctionger’s Affidavit of Public Auction aftached hereto
as Exiubit 1, st a public sale en July 6, 2011, the Lender submitted a bid constituting the highest
and best bid for, and sequired for itself and its successors and assigns, all right, title and interest
of the Lender, the Borrewer, and the Guarantor in the Patents (as delined below) and
subatantially all other operating assets of the Borrower;

NOW THEREFORE, in consideration of the foregoing, the Lender, through the public
sale, has scquired for itself and 18 successors and assigns the entire right, title, and interest in and
to all patents and patent applications, Inclnding withont Hmitation those lsted on Schedule A
herete, and any comtimugtion, divisional, continuations-in-part, reissues, extensions, re-
exantinations or substifutions relating thereto, and any foreign applications based in whole
thereon or claiming the benefit thereof; and any United States or foreign patents issued on any of
the foregoing: all file histories and physical and slectronic docamentation, including, withow
Hmitation, all invention disclosures, proscoution papers, notes, drawings, reports, flow charts,
instructions, manuals, notebooks and memoranda, that divectly relate to such patents or patent

-

Lender for s own use and enjovment, and for the use and enjoyment of s successars, assigns or

2ELIET 4
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other legal representatives, to the end of the torm ¢r terms for which said patents are or may be
granted or reissued, as fully and entively as the same would have been held and enjoved by the
Debtor or the Guarantor, as applicable, i this sssigrment and sale had not been made; together
with all rights, eredits, judgments, choses in action, rights of set-off and any and all other clabms
of every type and nature of, for or arising from or relating to past, presert or Reture infringement
or claims for royvalties, and any and all other rights to enforce or protect any righis constituting or
relnting o any of the Patents, claims for damages by reason of past, present or future
nfringement of said patents or for past, present or future rovalties or other compensation for
such use, with the right to sue for such damages, and collect the same for its own use and
enjoyment, and for the use and engoyment of s successors, assigns or other legal
reprosentatives;

AND, the Lender does hereby authorize and request competent muthorities to issae any
Letters Patent as shall be granted upon said patent applications to #iself and it successors and
assigns,

{The remainder of this page &y intentionally leff blank. |
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IN WITNESS WHEREOF, the Lender has caused this instrument 1o be executed by its duly
authorized officer this fth day of July, 201 1.

EENDER:  HICGH PERFORMANCE INDUSTRIES, INC.

- @a*ﬁi.ma\@%ﬁ*g‘@ ‘”’:og‘;\i:"" S

F I i e i
Name:  Thomas W. Tomlinson
Title: President and Chiel Executive Qfficer
Commonwealth of Massachusetts )
County of Suffolk 38w

{in this6th day of July, 2011, before me appeared Thomas W, Tomlinson, to me
personally known who, being duly sworn, did dcgsmc and say that he is the President and Chief
Exeeutive Officer of HIGH PERFORMANCE INDUSTRIES, INC., the corporation named in
and which executed the foregoing instrument; and that said instrument was signed on i\ahai ‘é
said corporation; and sald Thomas W. Tomlinsen acknowledged said instrument to be the
ard authorized act and deed of said corporation,

SN N -
X

X3 3 \ N
5 \\\‘\ Al ke

&g:s‘ia;r} &ibﬁm
My Comumission Expires:
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SCHEDULE A TOTHE ASSIGNMENT OF PATENTS

PATENTS
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EXHIBIT 1 TO THE ASSIGNMENT OF PATENTS
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AUCTIONEER’S AFFIDAVIT OF PUBLIC AUCTION

Conmoenwealth of Massachuselts July &, 2011
Suffolk, ss

Michael Saperstein, being duly sworn, savs that he is the Executive Viee
President of Pad B Saperstein Co., Inc, 8 finn engaged in the business of conducting
auctions, including foreclosure sales, and which has provided such serviees since 1963 to
banks, corporations, court-appointed trustees and receivers, loval governments, and state
and federal agencies. Paud E. Saperstein Co., Inc. conducts parsonal property suctions
and appraisals anttonwide,

{he um;ifs\ L\,iéﬂuj says dm‘{ he was mtmwd ‘m ’fimh ?‘*‘*inmmm‘ﬁ ‘inciufm*iﬁ"% inc

and Barr}-" S‘ie\;‘en Crrant {“‘Q; : "j‘, E rior 1o :«md s.ﬂe in order m ;\mmm\ wmgc:hm**
bidding, Paul E. Sapemein Co., Ine. placed advertisements o the Atlamta Journal-
Constitgion on bune 26, 2011, the O harlotte Qbserver an June 26, 2011, and the Boston
{riobe on June 26, 2011 and ?uh 3, 2001, A true and gecurate copy of the text of the
advertisements, which were published on the above dates, is attached hereto as Exhibit B.
In addition, prior to said sale, the undersigned posted an advertisement for the sale on the
website of Paul E, Saperstein Co., Inc. at www pesco.com. Emplovess at Paul E.
Saperstein Co., Ine. were avatlable to respend o welophone inguiries from prospective
bidders.

The undersigned acted as avctioneer at the public auction and sold the said assels,
which consisted of all of Debtor and Guarantor’s right, title and interest as of the time of
sale in the palents and patent applications, t trademar ks and trademark applications, goods,
inventory, eguipment, goodwill, general intangibles, and other property described on the
Notice of Public Sale attached hereto as Exhibit A and Hsted on the schedules attached
thereto {collectively, the “Asseis™.

The aoction ocenrred at the {nne and place of sale mentioned in Notice of Public
Sale and inthe adv LudSCiﬂ onts described below, on July 6, 2011 at 1400 A M. (Boston
time} at the offices of Ropes & Gray LLP, Prudential Tower, 800 Boviston Street,
Boston, MA 02199,

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

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

66841553
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Subscribed and swom to this 6th day of Ju}y 2
. JUNESEE X “““\\.\;

Michael Saperstein ™

Then personally appeared the above-named Michael Saperstein and made oath
ihat the forepoing affidavit by him subscribed I3 true, before me.
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My Comemission Expires;
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EXHIBIT A

NOTICE OF PUBLIC SALE

16584135 3
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NOTICE OF PUBLIC SALE OF COLLATERAL

To: Rarry Grant, Ing,
Albert F. Nasuti, Chapter 7 Trustee for Barry Grant, Inc.
Barry Steven Grant
Bobin LaSha Grant
Recursd Parties or Lienholders set forth in Schedule 1

Fromu High Performance Industries, Ine,
ofo Ropes & Gray LLF
Prudential Tower
SO0 Boylston Stree
Boston, MA {321

Name of Debioy: Barry Grant, Ine. CRebiet™

™}

Name of Guarantor: Barey 8. Grant (CQ

ou are hereby notified pursuant to Section 9-611 of the Uniform Commercial Code of the
ate of Georgia (the “Code™) that High Porformance Irdasmes. Inc. {the “Lender™ will sel to
the high gualified bidder at public avetion all of Debtor's right, title and fnterest in the

5

)‘eaiiowms assets, held by Debtor as of the time of the public auction {collectively, the “Delter

Yoy
i

i
i,

Accounts, including all contract rights, health-care-insurance receivables, rights to

payment, whether or not earned by performanee, including, but not himited {o, payment

for property or services sold, leased, rented, Ik fcense ed, or assipned, and any rights and

nummix {incloding all Bens) that Debtor has b by law or agreement against eny account
shior or obligo

i
i

3

Equipinent (ncluding but not lnited to the equ:pxmm set forth on Hxhibit A heweto),
incloding all Accessions theret, and manufaciurer’s warranties, P{i“lbs and tools thevefor,

*

machinery, vehicles, fumiture, fxtures, manufacturing equipment, farm meachinery and

equipment, shop equipment, and offive and record keeping squipment;

3. Inventory, including all retirned fnventory, inventory held for ultimate sale or kease ¢
that has been or will be supplied under contracts of service, or that we raw mm*gmk,
work in progress, or materials used or consumed in Debtor’s business,

4. Cleneral Tutangibles, including all ?cmnmi I;.rmumie\ copv‘zwms, imiv.:.ma-rks
{incloading but wot Bmited 1o that
{mwluding but not mited to the patems set :Qrth on §~ , »
refunds, company records (paper and electronic), rights wder &Qui'gsmw feases,
vearrantivs, wnd sufbware liconses;

(2]

Supporting Obligations; and

PATENT
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8. Goods, including all Fistures and timber 1o be cut, located or situated on the real
property ‘p cifically described as follows: Adrplane hangar located at Space r‘«
Lumpkin County ~ Wimpys Adrport, 1286 Washega Rd, Duhlonega, Georgla.

The Lender witl also sell to the high gualified bidder 5t public auction all of Guaraniors ghzs
title and interest in the following assets, held by Guaranior ax of the tme of the public auct
{oollectively, the “Guarantor Assets™ and, together with the Debtor Assets, the “Assely™

Accounts, luding all contradt rights and heslth-carc<dnsurance receivables;

e

Equipreent (ocluding but not Hmited 1o the eguipment set forth on Exhibit A heveto),
including all Acecssions thereto, and all manufacturer’s warranties, parts and fools
therefor;

L%
.

lnventory, including all retuened inventiory.

4, General Tntangibles, including all Payment Buangibles, copyrights, trademarks
{inctading but not lunited to the trademarks set forth on Exhibit B hereto), patents
{including but not Hmited 10 the patents set forth on Exhibit € herete), tradenames, tax

refumds, o *m;ﬁaa‘ records map:: and electronic), rights under equipioent keases,
warranties, and softwary hoenses

) Supporting Obligations; and

. Gooxds, including all Fixtures sond tinther 1o be cut, loced or situnted on the real
property spucifically described as follows: Airplane hangar located at Space #1
cassions,” “Accouns, “Equipmsad,” “Pixtures,” “Oeneral
“Payment }‘nmngmie& smed “Supporting Obligationa™ shall

e

A used in this Notied, the ferms
Intangibles,”™ “Goods,” “Iny
have the definitions set fo;-i*: in the Co

286752083
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Sale by Public Anctinn: The sale will wke place as follows:

Day and Date: Wednesday, July 6, 2011

Time: 100 AM (Boston time) {the “Public Sale Date™)

Placw: Ropes & Gray LLP
rudential Tower

S00 Boviston Street

Boston, MaA (2199

Bidding Terms: Bidders must nuke s depostt of 3250000 by wire tansfer to Bopes &
Gray LLP on or hefore the first business day prior 1o the Public Sale
Dare, Bidders must also provide evidence satisfactory to the Lender of
ability Yo pay the smount of any purchase price bid for the assets at

aucton. Al other terms will be announced at the sale.

For further detalls and Informadion, interested bidders should contact James Wilton, sttomey for
the Lender, wt Ropes & Gray LLP, Prudentia! Tower, 800 Boyliston Strest, Boston, MA 02199,
{6171 951-7000,

The sale of the Assets b “AS IS, WHERE 157 without represcniation or warranty of any
kind, Without limiting the foregoing, there Iy no warranty of any kind refating o thie, non-
jnfringement, possession, quist enjovment, or the like in thiy disposition.

Debtor ix entitled to an accounting of the wipeid indebiedness secured by the properly that we
imtond o sell, Debior map request an accounting by calling James Wiltor, attorney for the
Lender, st Ropes & Oray LLP, Prudential Tower, 800 Boyiston Street, Boston, MA& {2199,
(617} 9517000

ATTORNEYS FOR
THE LENDER:

RSN s

James M. Wilton,
a Member of the Firm

Daatery June 21, 2811

3
(&%
3

DEATINR 3
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NOTICE LIST
Albert F, Naguti
40 Technology Parkway South

Suite 300
Norcross, GA 30082

R } C ant, E
1450 Me }umid Ro
Dahlonega, GA 30333

Barry Steven Grant
1450 MeDonald Road
Drablonega, GA 30533

Barry Steven Grant
289 Farmette Drive

ety

Cloveland, GA 30528

Branch Banking and Trst Company
930 Bast Paces Ferry Road, Suite 2575
4’§‘iﬂchiv;13 GA 30320

el

Branch Ban }\ms: and Trust Contpany
IS8 Hast Paces Forry Road, 2375 Atanta Plaza
Atlanta, GA 3 (326-1180

s

ey,

Branch Banking sred Trust Company
By Box 2070

Covington, GA 30013

Bravch Banking and Trust Company
214 Dabdongga Road
Civaming, GA 30040

Center Uapitel Corporation

Farnt Springs Road

Farmwington, O 06032

CIY Commumications Finance Corporation
1 CIY Drive

Livingston, NJ 7438

CNC Associates, Inc,

266726082
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FirxtCorp
TS 8W Vams Sireet
Portland, OR 97233-8G57

Cerman American Capital Corporation

cfoy Heliog AMC

2 Hutharcadere Center, Sulle 1380
San Francisen, CA 94 ,s.i H

</)

b

Lavapkin County Bank
PO Box 6
Dahlonegs, GA 305

Main Sirest Bank
1536 Mount Vemon Boad
Danwoody, GA 33338

Main Street Hank
PO Box 2070
Covington, GA 30015

Mazak Corporation
8025 Production Diive
Florenee, KY 41042

Natioual City Commercial Capital Corporation

2035 Dalton Ave.

Lineinnati, OHA5203

Rebin Lalhs Grang
1430 MeDonald Roasd
Dahlonegs, GA U533

Robin LaSha Grant
289 Parmetie Drive
Cloveland, GA 303528

Sunmen Products Company
7910 Manchester Aveanue
St Louds, MO 63143

TCF Lessiag, Inc.
240, Box 4130
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Hopkins, MN 33347

The CIT {i‘;oup ‘Eouiprnent Financing, Inc,
PO, Box 37248
Tempe, AZ 852857248

US Bancorp Equipment Finance, Inc. ~ Machine Tool Finance
PO Box 2177
Tualatin, OR 97062

U8, Bancorp Equipment Finance, Tne, — Machine Tool Fuance Group

.0, Box 230789
Portiand, OR 972810789

IBETINE 2
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EXHIBIT A

EQUIPMENT

WHTLIL 2
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BGE Assets

Asset
Dahionsgs, GA
Mazak

Mazak

Mazak

Mazak

Hanwha

Star
NS
Star
IERICA
Hem
Mazak
fiazak
flazak
Mazak
Bzzak
hazak
Fadal
Fadal
Texo
Tooling

Cleaning Vibraton
Dichromate Booth
Assy Eguipmant

Flow Tast
Mazak
MBC

Acar

BMGC

Turn Pro
Ager
iterngtipnal
Orisitform
Enco

Tow Motor
Crown
Racking
wveniory
Bar Stock
Furnitura
Yac Pumps
AlrComp

Model

FH-4BOG
FiH-4800
FH-E800
FH-4800
SLIHPH
Express 332
SR-20
Express 33
SR-2U
Boss 543
HO0A-T
FH-4800
FH«480G
HTC ~ 400
HTC - 400
HYC - 400
HTC - 4040
904-1L
304-1L
Fosrbax
General
N;“A
NS
N/a
WA
SOGTI8MSE
J5083805
3V

CHI7X43
WB-a0EH
B31G
105-1110
N/A
NiA
NFA
NfA
NS
SR
MSA
NA

SH

143207
143185
143450
1431448

51232-84-1052

1313589
COGB73E
102011
040827
Q2113008
Jh2404
139838
139638
131408
131254

RWS5008

W8

MNA

N/A

N

NZA
116653
440011
2147
431609
18273
CHBG11S

10197

8%10127

QRIBTS

N/A

NiA

N/A

N/A

NfA

NSA

N/A

M/A

PATENT
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Charlotte, NC
Hyd Mach
Hyd Mech
Republic Isthe
Lagun Ml
BISC Ml
Fadal
WD - 5030
Adios tooling
C IFES

atal Break
Me‘tﬁi hear
Welding tquip
pisc Tools
Work Stations
Cabiinets
Safety Kleen
Pressure washer

Rinsefwash statio:
Dyno Equipinent

Engines

Tow motor

Sconter
Hydraulic Pross

Race Tractor

Rave Trallor

GO ruck

Mise Conwr Equip

dcs frwventory
Parts

D10
NES-2OVSD
RL-15806
2023
450764
4531008
N/A
NiA
N/A
N Fa
NY A
NA
N/A
N/
Nia
N/
NS
NiA
MiA
NfA

N\){A

Manusi
N,f.ﬁ\

WXGSQ@GSG
4112

15608034921
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