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TERMINATION AND ASSTGNMENT AND
GREEMENT

This INTELLECTUAL  PROPERTY LIEM  TERMINATION AND
ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as of December 16, 2013 (ihis
“Assignment™), is made and entered intn by and among Autotronic Conwrels Corp. and
Compelition Systems, Ine. {collectively, the “Sellers™, Z Capital Special Sttuations Fund 1, L.F,
(“Z_Capital™, in its capacity as Agent, {as defined below) and MSD, LLC {"Buyer™. The
Sellers and Buyer are sometimes herein referred to collectively as the “Partigs” and individually
as a “Party.”

WHEREAS, Sellers are party to that certain Third Amended and Restated Credit
Agresment dated as of August 26, 2009 (a8 amended, the "Credit Agreament™), among the
Setfers, Superchips, Inc.,, MSD Brink Acquisition, Inc., Bdge Parent, LLC, and Edge Products,
LLC,, the financial institutions parly thereto as lenders ("Lenders®™), and Z Capital, as agent for
the Lenders {in such capacity, the "Agent™);

WHEREAS, the Affiliates of the Partics entored into that certain Asset Purchase
Agreement dated as of November 18, 2013 (the “Asset Purchase Agresment™);

WHEREAS, pursuant to the Sale Order dated November 26, 2013 entored by the
United States Bankruptey Court for the District of Delaware {the “Sale Qrder™), among other
things, the sale under the Asset Purchase Agreement was approved;

WHEREAS, pursuant to the Sale Order, the liens of the Agent, on behalf of the
Lenders, have begn released and terminated; and

WHEREAS, Scllers are the owners of the entive right, title and interest in and (o
the Purchased Intelicctual Property, including, without limitation, sl Seller Marks, domain
names, and patents (ncluding applications therefor) listed on Schedule A attached hereto,

MOW, THEREFORE, in considerstion of the covenants and agreements
conptained herein and in the Asset Purchase Agreomond, and other good and vahumble
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be
fegally bound, the parties agree as follows:

1. Release and Termination of Liens. Z Capifal in s capacity as Agent for the
Lenders under the Credit Agreement, acknowledges and agrees that it has no lens or security
interests in any of the property or the assets of the Sellers and such tiens and security interests in
the intellectual property set furth on Schedule A have been released and terminated.

2. Assipnment and Assumption.  Sellers bereby sell, convey, assign, transfer and
deliver to Buyer, and Buyer hereby accepis the sale, conveyance, assignment, iransfer and
dedivery of, all of Sellers’ right, title and interest i and o the Purchased InteHectual Property,
including those listed on Schedule A attached hereto.

3. Effectiveness. This Assignment shall be effective as of the Closing.
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4, Terms of the Asset Purchase Agreement. Capitalized terms used but not defined
herein shall have the meanings given to such terms in the Asset Purchase Agreement, This
Assignment i3 in accordance with and is subject to all of the terms and conditions of the Asset
Purchase Agreement, Mothing contained in this Assignment shall be deemed to supersede,
enlarge on, modify or amend any of the obligations, agreements, covenanis or warranties of
Sellers or Buyer contained in the Asset Purchase Agreement. In the event of any conflict or
inconsistency between this Assignment and the Asset Purchase Agreement, the terms of the
Asset Purchase Agreement shall prevail.

5. Governing Law. This Assignment shall be governed by and construed in
accordance with the laws of the State of Delaware applicable to contracts made and performed in
such State.

6. Successors and Assigns. This Assignment shall be binding ppon and inure to the
benefit of the Parties and their respective successors and permitted assigns. Nothing in this
Assignment shall create or be deemed to create any third party beneficiary rights in any Person
or entity not a Party.

7. Counterparts. This Assignment may be executed in one or more counterparts,
each of which will be deemed to be an original copy of this Assignment and all of which, when
taken together, will be deemed to constitute one and the same agreement.

8. Entire _Agreement. This Assignment (together with the Asset Purchase
Agreement) constitutes the entire agreement and understanding of Buyer and Sellers with respect
to the matters contemplated by this Assigoment and supersedes any previous agreement between
Buyer and Sellers in relation to such matters.

[Signature Page Follows]
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N WITNESSE WHEREQF, each of the Parties has caused this Assignment o be
executed by s respective officers thersunto duly suthorized, as of the date Hirst written shove.
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Scheduole A

1. United States Registered Trademarks and Trademark Applications

Trademark Reg. Number Application Number Assignor Entity
REDACTED
4SS P AAL - B30
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REDACTED

. Non-U.8. Registered Tradernacks and Trademark Applications

Trademark Reg. Application . . e eton
Number Number Country Assignor Entity
REDACTED
148085.3 P 44 - MSD
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REDACTED
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REDACTED

i Domaln Narses
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REDACTED N
IV, United States Patents and Pending Patents
. Paient oy
Titte Application Assignor Kntity
Mumber
REDACTED
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REDACTED

Throttle Body Fost Injection Bystem with Ry 3 Autotronie Controls
¢ e 13/476,121 " .
Improved Fuel Distribution {orporation
Throttle Body Fuel Injection System with 13/469.93% Autotrosic Controls
fmproved idle Air Control e Corporation
REDACTED
Y, Nog-U1L3, Patents and Pending Patents
Title Fatentor
Application Assignor Entity Country
Namber
REDACTED
148005 3 FE Add - MSD
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